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UNITED STATES BANKRUPTCY COURT

NORTHERN DISTRICT OF CALIFORNIA

In re

HEXCEL CORPORATION, a
Delaware corporation,

No. 93-48535 T

Chapter 11

Debtor.

. ORDER CONFIRMING FIRST AMENDED PLAN OF REORGANIZATION
j PROPOSED BY THE DEBTOR AND THE OFFICIAL COMMITTEE

OF EQUITY SECURITY HOLDERS. DATED AS OF NOVEMBER 7. 1994

The First Amended Plan of Reorganization Proposed

by Hexcel Corporation, a Delaware corporation ("Hexcel" or
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8

10

11

the "Debtor") and the Official Committee of Equity Security

Holders of Hexcel Corporation (the "Equity Committee"),

dated as of November 7, 1994 (which, together with all

modifications thereto on or before the date hereof are

herein referred to as the "Plan"), a copy of which is

annexed hereto as Exhibit A,1 having been proposed and

filed with this Court by its co-proponents, Hexcel and the

Equity Committee (collectively, the "Proponents'*); and the

First Amended Disclosure Statement Pursuant to Section 1125

of the Bankruptcy Code for the First Amended Plan of

Reorganization Proposed by the Debtor and the Equity

121 Committee, dated as of November 7, 1994 (the "Disclosure
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Statement"), having been approved by the Court and

transmitted to the Debtor's creditors and equity security

holders in accordance with the Order of the Court dated

November 9, 1994 approving the Disclosure Statement under

Section 1125 of the Bankruptcy Code and establishing

solicitation and tabulation procedures and providing for

other relief (the "Solicitation Order"); and a hearing

having been held before the Court commencing on January 10,

1995 to consider confirmation of the Plan (the "Confirmation.

Hearing") ; and due notice of the Confirmation Hearing and

the time for filing objections to confirmation of the Plan

having been given to all parties in interest in accordance

with the Solicitation Order and other applicable Orders of

this Court; and the Court having found that the form and

1 Unless otherwise defined herein, capitalized terms used
herein shall have the meanings ascribed to them in the Plan.
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scope of the notice of the Confirmation Hearing were

appropriate under the circumstances, that all parties in

interest had an opportunity to appear and be heard at the

Confirmation Hearing, and that the procedures by which

Ballots for acceptance or rejection of the Plan were

distributed and tabulated were fair and were properly

conducted in accordance with the Solicitation Order and

other applicable Orders of this Court; and the Court having

considered all of the objections to the confirmation of the

Plan; and after due consideration and deliberation, IT IS

HEREBY ORDERED, DETERMINED, ADJUDGED, FOUND AND DECREED

that:

JURISDICTION

1. This Court has jurisdiction to approve and

confirm the Plan pursuant to 28 U.S.C. § 1334.

2. Confirmation of the Plan is a core

proceeding pursuant to 28 U.S.C. § 157(b).

MODIFICATION OF THE PIAN

3. The Proponents have modified the Plan as set

forth on Exhibit B hereto, which modifications are

incorporated into and made part of the Plan.

4. The modifications of the Plan do not

adversely change the treatment of the Claim of any creditor

or the Interest of any Equity Interest holder and otherwise

comply with Section 1127 of the Bankruptcy Code.

ORDER CONFIRMING FIRST
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1 CONFIRMATION OF THE PIAN

2 5. The Plan complies with the applicable

3 provisions of the Bankruptcy Code.

4 6. The Proponents of the Plan have complied

5 with the applicable provisions of the Bankruptcy Code,

6 including the disclosure and solicitation requirements of

7 Section 1125 of the Bankruptcy Code.

8 7. Based on the Disclosure Statement, Hexcel'&

9 public dissemination of reports on its recent financial

10 results, and the record of the Confirmation Hearing, Hexcel

11 believes that all known material information concerning

12 Hexcel and its financial condition, as required under

13 Section 1125 of the Bankruptcy Code or otherwise, has been

14 disclosed, and Hexcel believes there is no known material

15 non-public information relating to Hexcel and its financial

16 condition that has not been disclosed.

17 8. The Plan has been proposed in good faith and

18 not by any means forbidden by law.

19 9. All payments made or to be made by the

20 Debtor, or by a person issuing securities or acquiring

21 property under the Plan, for services or for costs and

22 expenses in or in connection with the Chapter 11 Case, or in

23 connection with the Plan and incident to the Chapter 11

24 Case, have been approved, have been fully disclosed to the

25 Court and are reasonable or, if to be fixed after

26 confirmation of the Plan, will be subject to approval of the

27 Court.

28

ORDER CONFIRMING FIRST
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10. The identity, qualifications and

affiliations of the persons who are to be directors and

officers of the Debtor after confirmation of the Plan have

been fully disclosed, and the appointment or continuance of

such persons in such offices is consistent with the

interests of creditors and equity security holders of the

Debtor and with public policy.

11. The identity of any insider that will be

employed or retained by the Reorganized Debtor and the

nature of such insider's compensation have been fully

disclosed.

12. No governmental regulatory commission has

jurisdiction, after confirmation of the Plan, over the rates

of the Debtor.

13. With respect to each impaired Class of

Claims or Equity Interests, each holder of a Claim or Equity

Interest of such Class has accepted the Plan or will receive

or retain under the Plan property of a value, as of the

Effective Date, that is not less than the amount that such

holder would receive or retain if the Debtor were liquidated

under chapter 7 of the Bankruptcy Code on such date.

14, Classes 1, 2, 3, 5, 6, 7, 9, 10 and 12 of

the.Plan are not impaired by the Plan.

15. Classes 4, 8A, 8B and 11 of the Plan are

impaired and have voted to accept the Plan. All of the

holders of Claims in Classes 4, 8A and 8B who voted, have

accepted the Plan. The holders of approximately 96% of the

shares in Class 11 which were voted, have accepted the Plan.
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Although Classes 5 and 6 are not impaired, the votes of

creditors in such Classes were solicited. Approximately 99%

in number and 99% in dollar amount of Class 5 creditors who

voted, have accepted the Plan, and the sole creditor in

Class 6 voted to accept the Plan. No Class of Claims or

Interests has rejected the Plan.

16. Except to the extent that the holder of a

Claim of a kind specified in Section 507 (a) of the

Bankruptcy Code has agreed to a different treatment of such

Claim, the Plan provides that:

(a) with respect to a Claim of a kind specified

in Section 5O7(a)(l), (2), (3), (4), (5) or (6) of the

Bankruptcy Code, on the Effective Date, the holder of

such Claim will receive on account of such Claim Cash

equal to the Allowed Amount of such Claim; and

(b) with respect to a Claim of a kind specified

in Section 507(a)(7) of the Bankruptcy Code, the

holder of such Claim will receive on account of such

Claim deferred Cash payments, over a period not

exceeding six years after the date of assessment of

such Claim, of a value, on the Effective Date or as

soon thereafter as is practicable, equal to the

Allowed Amount of such Claim.

17. At least one Class of Claims that is

impaired under the Plan has accepted the Plan, determined

without including any acceptance of the Plan by any insider.

ORDER CONFIRMING FIRST
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1 18. Confirmation of the Plan is not likely to be

2J followed by the liquidation, or the need for further

financial reorganization, of the Debtor.

19. All fees payable under Section 1930 of

title 28 of the United States Code have been paid or the

Plan provides that they will be paid as Administrative
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Expenses under the Plan.

20. The Plan provides for the continuation after

the Effective Date of all "retiree benefits11 of Hexcel as

defined by Section 1114 (a) of the Bankruptcy Code, for the

duration of the period Hexcel has obligated itself to

provide such benefits.

21. Each of the conditions to the effectiveness

of the Plan has been or is expected promptly to be

satisfied.

22. Section 8.4 of the Plan provides that the

Certificate of Incorporation of the Debtor shall be amended

as of the Effective Date to provide, among other things, for

the inclusion of a provision prohibiting the issuance of

non-voting equity securities and providing, as to the

classes of securities possessing voting power, an

appropriate distribution of such power among such classes.

23. The objections to the Plan be, and they

hereby are, overruled.

24. Pursuant to Section 1129 of the Bankruptcy

Code, the Plan be, and it hereby is, confirmed.

25. Any security, money or other property or

distributions pursuant to the Plan that are unclaimed for a

ORDER CONFIRMING FIRST
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period of one year after distribution thereof shall be

revested in and become the property of Reorganized Hexcel.

26. Any payment made on behalf of a holder of a

Class 9 Claim to the indenture trustee for the Subordinated

Debentures pursuant to the Plan, including any payment of

interest, that is unclaimed by the holder of a Subordinated

Debenture Claim for a period of one year after the

8 distribution thereof shall be returned to and revested in

Reorganized Hexcel.

10 27. Except as otherwise provided herein and in

11 the Plan, in accordance with Section 1141(d) of the

12 Bankruptcy Code, the Debtor is discharged of and from any

13 and all debts and Claims that arose before the date of entry

14 of this Order, including,-without limitation, any debt or

15 Claim of a kind specified in Sections 502(g), 502(h) or

16 502(i) of the Bankruptcy Code, whether or not (a) a proof of

17 Claim based on such a debt is filed or deemed filed under

18 Section 501 of the Bankruptcy Code, (b) such Claim is

19 allowed under Section 502 of the Bankruptcy Code, or (c) the

20 holder of such Claim has accepted the Plan.

21 28. Nothing in this Order or in the Plan is

22 intended to limit the rights of creditors, if any, to seek

23 allowance of their Claims pursuant to Section 502(e)(2) or

24 reconsideration of their Claims pursuant to Section 502(j)

25 of the Bankruptcy Code.

26 29. Except as otherwise provided in the Plan, in

27 accordance with Sections 1141(b) and 1141(c) of the

28 Bankruptcy Code, all property of the Debtor's estate and all

ORDER CONFIRMING FIRST
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other property dealt with in the Plan be, and it hereby is,

vested in the Debtor and is free and clear of all debts,

Claims and interests of creditors and holders of Equity

Interests of the Debtor.

51 30. Except as provided in the Plan and subject

only to the occurrence of the Effective Date, any judgment

at any time obtained, to the extent that such judgment is a

determination of personal liability of the Debtor with

respect to any debt or Claim discharged hereunder be, and it

hereby is, rendered null and void.

31. Unless otherwise provided herein, all

injunctions or stays provided for in the Chapter 11 Case

pursuant to Sections 105 or 362 of the Bankruptcy Code or

otherwise extant on the date of entry of this Order shall

remain in full force and effect until the Effective Date of

the Plan.

32. Unless otherwise provided herein, the stay

in effect pursuant to Section 362(a) of the Bankruptcy Code

and any stay entered in the Chapter 11 Case by this Court

under Section 105 of the Bankruptcy Code be, and they hereby

are, dissolved and of no force or effect after the Effective

Date of the Plan.

33. Except as provided in the Plan and subject

only to the occurrence of the Effective Date, the

commencement or continuation of any action, the employment

of any process, or any act to collect, recover or offset any

debt discharged hereunder as a personal liability of the

ORDER CONFIRMING FIRST 880800009
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lj estate or Debtor, or from or against property of the estate

2J or Debtor, is permanently enjoined, stayed and restrained.

34. Subject only to the occurrence of the

Effective Date, pursuant to Article VII of the Plan and

Sections 365 and 1123 (b) (2) of the Bankruptcy Code, and

without further notion to or order of the Bankruptcy Court,

(i) the assumption of all executory contracts and unexpired
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leases other than those (a) which have been rejected

pursuant to a prior Order of this Court, (b) which are set

forth in Schedules 7.1 (a) and 7;3 to the Plan, or (c) as to

which a motion for approval of the rejection thereof has

been filed and served on or prior to the Effective Date, be,

and the same hereby is, approved in all respects; (ii) the

rejection of all executory contracts set forth in Schedules

7.1 (a) and 7.3 to the Plan be, and the same hereby is,

approved in all respects; and (iii) all Claims arising from

contracts and leases assumed prior to or as a result of the

Effective Date are hereby disallowed.

35. Proof of any Claim for breach of an

executory contract or unexpired lease rejected pursuant to

Section 7.1 (a) or Section 7.3 of the Plan be, and it hereby

is, required to be served and filed with the Court no later

than thirty days after notice of entry of this Order, or it

shall then be barred and discharged.

36. Pursuant to Section 365(d) (4) of the

Bankruptcy Code, the time within which Hexcel may assume or

reject the executory contracts and unexpired leases

specified in Section 7.1 (a) and (b) and Section 7.3 of the

ORDER CONFIRMING FIRST
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1 Plan be, and it hereby is, extended through the later to

2 occur of (a) the date of entry of an order approving the

3 assumption or rejection of such executory contracts or

4 uhexpired leases and (b) the Effective Date; provided,

51 however, that in the event that the Effective Date does not

6 occur and this Order is vacated pursuant to the terms and

7 provisions of the Plan or otherwise, the time within which

8 Hexcel may assume or reject all such executory contracts and

9 unexpired leases be, and it hereby is, extended for a period

10 of thirty days after the date this Order is vacated.

11 37. No payment or distribution provided for in

12 the Plan shall be made prior to the Effective Date. All

13 distributions of Cash, Reorganized Hexcel Common Stock,

14 Rights or other consideration required to be made by Hexcel

15 pursuant to the Plan shall be made within the time provided

16 by the Plan and, in the case of distributions of Cash, shall

17 be timely and proper if (i) mailed by first class mail on or

18 before the distribution dates set forth in the Plan to the

19 last known address of the persons entitled thereto, or (ii)

20 payment is made by wire transfer as provided for in Section

21 6.2(b) of the Plan on or before the distribution dates set

22 forth in the Plan.

23 38. The amendment and restatement of the

24 Certificate of Incorporation and Bylaws of Hexcel be, and

25 they hereby are, approved.

26 39. Hexcel, Reorganized Hexcel, their officers,

27 and all parties in interest be, and they hereby are,

28 authorized, empowered and directed to issue, execute,

ORDER CONFIRMING FIRST
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1 deliver, file or record any agreement, document or security,

.2§ and take any action necessary or appropriate, to implement,

effectuate and consummate the Plan in accordance with its

terms, including, without limitation, any agreement,

release, amendment or restatement of Hexcel's Certificate of

Incorporation and Bylaws, the agreements annexed or referred

to in the Plan and/or the Disclosure Statement and the
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issuance of the Rights, without further application to or

order of this Court.

40. All actions authorized to be taken pursuant

to the Plan, including, without limitation the amendment and

12I restatement of Hexcel's Certificate of Incorporation and

13J Bylaws, shall be effective as of the Effective Date pursuant

to this Order without any further action by the stockholders

or directors of the Debtor, the Debtor in Possession or

Reorganized Hexcel.

41. Hexcel, Reorganized Hexcel and their

officers be, and hereby are, authorized to execute and file

any and all documents necessary or appropriate to effectuate

or evidence any or all corporate actions authorized to be

taken pursuant to the Plan or the Disclosure statement, and

any or all such documents shall be accepted by each of the

respective State filing offices and recorded in accordance

with applicable State law and shall become effective in

accordance with their terms and the provisions of State law

as of the Effective Date.

42. This Order shall constitute all approvals

and consents required, if any, by the laws, rules or

ORDER CONFIRMING FIRST
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1 regulations of any State or any other governmental authority

2 with respect to the implementation or consummation of the

3 Plan, and any other documents, instruments or agreements,

4 and any amendments or modifications thereto, and any other

5 acts referred to in or contemplated by the Plan, the

6 Disclosure Statement and any other documents, instruments or

7 agreements, and any amendments or modifications thereto,

8 including the issuance of the Rights and conducting the

9 Rights Offering.

10 43. By operation of Section 1145 of the

11 Bankruptcy Code, the distribution of Reorganized Hexcel

12 Common Stock (including, but not limited to, that issuable

13 on exercise of the Rights and that distributable to

14 creditors in Class 10 under the Plan) and the Rights to be

15 issued and distributed under the Plan, shall be exempt from

16 registration under Section 5 of the Securities Act of 1933,

17 as amended, and any State or local law requiring

18 registration for offer or sale of a security or registration

19 or licensing of an issuer of, or broker or dealer in a

20 security. All such securities so issued shall be freely

21 transferable by the initial recipients thereof, except for

22 any securities received by an underwriter within the meaning

23 of Section 1145(b) of the Bankruptcy Code.

24 44. The Plan and the Disclosure Statement

25 constitute a solicitation to the holders of Hexcel Common

26 Stock for the approval of the Hexcel Corporation New Long

27 Term Incentive Plan, a copy of which is annexed as Exhibit G

28 to the Disclosure Statement, and the acceptance of the

ORDER CONFIRMING FIRST
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8

Hexcel Corporation New Long Term Incentive Plan by the

holders of Hexcel Common Stock is hereby confirmed. Entry

of this Order constitutes evidence of stockholder approval

of the Hexcel Corporation New Long Term Incentive Plan, for

purposes of compliance with Rule 16b-3 issued under

Securities Exchange Act of 1934, as amended.

45. Pursuant to Section 1146 of the Bankruptcy

Code, the issuance, transfer or exchange of notes or equity

9I securities under the Plan, the creation of any mortgage,

lol deed or trust or other security interest, the making or

11 assignment of any lease or sublease, or the making or

12 delivery of any deed or other instrument of transfer under,

13 in furtherance of, or in connection with the Plan, including

14 the agreements executed in connection with (i) the sale of

15 Hexcel's Chandler, Arizona manufacturing plant,

16 electromagnetic technology and other assets to Northrop

17 Grumman Corporation, and (ii) the sale of Hexcel's four

18 European subsidiaries comprising its Europeans resins

19 business, and any of the other transactions contemplated

20 under the Plan be, and they hereby are, exempt from any

21 stamp, real estate transfer, mortgage recording or other

22 similar tax.

23 46. The Standby Purchase Commitment among

24 Hexcel, the Equity Committee and Mutual Series Fund Inc.

25 ("Mutual Series"), dated October 24, 1994 (the "Standby

26 Purchase Commitment11), a copy of which is annexed to the

27 Plan as Exhibit B, and the exhibits thereto (including, but

28 not limited to, the form of Secured Promissory Note,

ORDER CONFIRMING FIRST
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Security Agreement and Registration Rights Agreement), be,

and they hereby are, approved and the Standby Purchase

Commitment constitutes, and such Secured Promissory Note,

Security Agreement and Registration Rights Agreement when

executed and delivered pursuant to the Standby Purchase

Commitment will constitute, the legal, valid and binding

obligations of Reorganized Hexcel enforceable against

8 Reorganized Hexcel in accordance with their respective

9 terms.

10 47. Pursuant to Section 1123(a) (5) of the

11 Bankruptcy Code, Hexcel, Reorganized Hexcel and their

12 officers be, and they hereby are, authorized and directed to

13 consummate the transactions contemplated by the Standby

14 Purchase Commitment, Secured Promissory Note, Security

15 Agreement and Registration Rights Agreement in accordance

16 with their terms without further approval or action by

17 either the directors or stockholders of Hexcel or

18 Reorganized Hexcel, which approval has been, and shall be

19 deemed to have been, given for all purposes.

20 48. The Registration Rights Agreement for

21 Affiliates between Hexcel and certain present and future

22 holders of its equity securities who qualify as Eligible

23 Holders as defined therein, a copy of which is annexed to

24 the Plan as Exhibit E be, and it hereby is, approved and

25 when executed and delivered by Hexcel shall be the legal,

26 valid and binding obligation of Reorganized Hexcel

27 enforceable against Reorganized Hexcel in accordance with

28 its terms.

ORDER CONFIRMING FIRST
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49. The commitment letter, dated January 6,

1995, between Hexcel and Citicorp USA, Inc. (••Citicorp")

(the "Commitment Letter") and the facility fees letter,

dated January 6, 1995, between Hexcel and Citicorp (the

"Facility Fees Letter"), shall be the legal, valid and

binding obligations of Hexcel enforceable against Hexcel in

accordance with their terms. Hexcel, Reorganized Hexcel and

8J their officers be, and they hereby are, authorized and
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directed to negotiate, execute, deliver, and perform a

working capital credit agreement, security agreement and

other loan documents (collectively, the "Loan Documents")

substantially in accordance with the terms set forth in the

Commitment Letter and the Facility Fees Letter. Upon

execution and delivery of the Loan Documents, said Loan

Documents shall be the legal, valid and binding obligation

of Reorganized Hexcel enforceable against Reorganized Hexcel

in accordance with their terms.

50. The validity, enforceability, perfection and

first priority of the security interests and liens granted

pursuant to the Loan Documents, be, and they hereby are,

authorized and approved, -without any further act required by

Citicorp.

51. Hexcel, Reorganized Hexcel and their

officers be, and they hereby are, authorized and directed to

negotiate, execute, and deliver an Amended and Restated BMP

Reimbursement Agreement, with exhibits and schedules

thereto, in conformity with the terms set forth in Article

IV of'the Plan and the Amended and Restated BNP

ORDCR CONFIRMING FIRST
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Reimbursement Agreement and any documents delivered in

connection therewith shall be, and they hereby are, approved

and when executed and delivered by Reorganized Hexcel shall

be the legal, valid and binding obligation of Reorganized

Hexcel enforceable against Reorganized Hexcel in accordance

with their terms. Execution and delivery of an Amended and

Restated BNP Reimbursement Agreement in form mutually

8 satisfactory to the Proponents and BNP shall be a condition

to the Effective Date in addition to those conditions set

10 forth in Article X of the Plan.

11 52. Pursuant to Section 9.3 of the Plan, on the

12 Effective Date, all rights, claims, causes of action,

13 avoiding powers, suits and proceedings arising under

14 Sections 544, 545, 547, 548, 549, 550 and 553 of the

15 Bankruptcy Code shall be extinguished whether or not then

16 pending.

17 53. None of Hexcel, Reorganized Hexcel, Mutual

18 Series, the Creditors' Committee, the Equity Committee or

19 any of their respective members, officers, directors,

20 employees, attorneys, advisors or agents shall have or incur

21 any liability to any holder of a Claim or Equity Interest

22 for any act or omission in connection with, or arising out

23 of, the pursuit of confirmation of the Plan, the conduct of

24 the business or affairs of Hexcel as a debtor in possession,

25 the consummation of the Plan or the administration of the

26 Plan or the property to be distributed under the Plan except

27 for willful misconduct or gross negligence, and, in all

28 respects, Hexcel, Reorganized Hexcel, the Creditors'
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Committee, the Equity Committee, Mutual Series and each of

their respective members, officers, directors, employees,

advisors and agents shall be entitled to rely upon the

advice of counsel with respect.to their duties and

responsibilities under the Plan and retain the benefit, if

any, of any immunity available to Committee members.

54. Upon the Effective Date, any and all claims

held by Hexcel against any present or former officers or

directors shall be forever waived, released and discharged,

and will not be retained or enforced by Reorganized Hexcel.

55. Upon the Effective Date, to the fullest

extent allowable under applicable bankruptcy law, any and

all claims and causes of action, whether direct or

derivative, against any present or former officer or

director of Hexcel by any holder of a Claim or Interest

under the Plan shall be forever waived, released and

discharged, and not retained or enforced by such holder.

56. Upon the cure of all defaults, if any, under

the IDRB's, on the Effective Date the IDRB's shall be

Reinstated.

57. Payment of all past due principal and

interest due under the Subordinated Debentures, including
.*>r SUOt ofof cs** *# I I

compound interest at the contract rate of 7%£ on the de&en*i*i4l *yj
iCt, C&jur\~

Effective Date shall constitute the cure of all defaults

under the Subordinated Debentures and the Subordinated

Debenture Indenture, and the Subordinated Debentures and the

Subordinated Debenture Indenture shall be Reinstated.
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58. Pursuant to Exhibit C of the Standby

Purchase Commitment, the initial Board of Directors shall be

comprised of John J. Lee, Dr. George S. Springer, Franklin

S. Wimer, Marshall S. Geller, Peter Langerman, Joseph

Harrosh, Robert L. Witt, Peter D. Wolfson and the new Chief

Executive Officer of Hexcel commencing with his employment

by Hexcel. If Mutual Series owns more than 50% of the

outstanding common stock of Hexcel upon the conclusion of

the Subscription Rights Period, Mutual Series shall

designate one additional director. If Mutual Series owns

less than 25% of the outstanding common stock of Hexcel upon

conclusion of the Subscription Rights Period, the directors

nominated by the Equity Committee, together with the

directors nominated by mutual agreement of the Equity

15| Committee and Mutual Series, will select one additional

director. The new Board of Directors will select (with the

approvals of at least two of the nominees of the Equity

Committee) one of the directors as initial Chairman. The

initial Board of Directors of Hexcel shall hold office until

the first post-consummation annual meeting of stockholders

of Hexcel, and until such directors' successors shall be

elected and qualified. The first post-consummation annual

meeting of stockholders shall be held not earlier than nine

months after the Effective Date unless otherwise agreed by

the board designees of Mutual Series and the Equity

Committee.

59. Pending selection of a new Chief Executive

Officer mutually acceptable to the Board nominees of the
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Equity Committee and Mutual Series, John J. Lee will

continue as Chief Executive Officer of Reorganized Hexcel.

When the new Chief Executive Officer takes office, (a) Mr.

Lee will resign as an officer of Hexcel and will be retained

5§ as a consultant by Hexcel for strategic planning, reporting

to the Chief Executive Officer and Board of Directors of

Hexcel under a two year agreement, subject to termination at
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28

the end of the first.year by resolution of the Board of

Directors delivered to Mr. Lee not earlier than 60 days and

not later than 30 days prior to the end of the first year;

(b) Mr. Lee will receive (i) base compensation (salary and

fees) of $180,000 per year during the first year, $230,000

131 during the second year, plus the same benefits provided to

14 him in his interim employment agreement approved by the

Bankruptcy Court; (ii) appropriate bonus opportunity

determined by the Board of Directors based upon attainment

of the goals established by the Board of Directors; (iii)

stock options for approximately .625% of Reorganized

Hexcel's fully diluted common stock (without giving effect

to the conversion of the 7% Convertible Subordinated

Debentures due 2011) at a price equal to the average of the

daily average prices of the stock for the 20 trading days

beginning 30 calendar days following the conclusion of the

Subscription Rights Period; (iv) such options will vest in

equal monthly installments over the two-year term of the

consulting agreement, subject to being fully vested upon any-

early termination thereof (other than for cause or voluntary

resignation) and will be exercisable until the later of
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three years following the Effective Date or one year after

expiration of the consulting agreement.

60. Pursuant to the Stipulation and Order

attached to the Disclosure Statement as Exhibit H, on the

Effective Date the PVSC Claims (as defined in said Exhibit

H) shall be settled, and the Debtor's objection to the PVSC

Claims as well as any other claims assertable by the Debtor,

Debtor in Possession or Trustee, or successor predicated on

bankruptcy law are dismissed with prejudice and, in the

101 interim, all litigation between the Debtor in Possession and

PVSC as to the Objection is stayed. The fact of this stay

shall not be used by any party in prejudice of any other

party's rights to discovery, withdrawal of the reference or

otherwise. This stay may be terminated on three days

written and faxed notice if the Effective Date has not

occurred by April 1, 1995.

61. Until the entry of a Final Decree in this

Chapter 11 Case, this Court shall retain jurisdiction over

Reorganized Hexcel and this Chapter 11 Case for all purposes

including those listed in Article XI of the Plan and to

enforce compliance with any orders of the type referred to

in Section 1142 of the Bankruptcy Code.
i

62. The reversal or modification of this Order

on appeal shall not affect the validity of the Plan or any

other agreement or action authorized by this Order as to any

entity acting in good faith, whether or not that entity

knows of the appeal, unless this Order is stayed pending

appeal.
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63. Nothing contained in paragraph 5 of the

Confidentiality Order dated February 24, 1994 shall prohibit

members of the Equity Committee and the Creditors* Committee

from trading in securitiesof/JHexcel or Reorganized Hexcel.

6 MISCELLANEOUS

7 64. All applications for final allowances of

8 compensation and reimbursement of disbursements pursuant to

9 Sections 330 and 503 (b) of the Bankruptcy Code shall be

10 filed with the Court and served upon the Debtor within

11 forty-five days from and after the Effective Date.

12 65. Reorganized Hexcel and the Equity Committee

13 shall have the exclusive right (except as to (i) Claims or

14 applications for bonuses of the Debtor's officers, directors

15 and employees and (ii) applications for allowances of

16 compensation and reimbursement of expenses under Sections

17 330 and 503 of the Bankruptcy Code) to make and file

18 objections to Administrative Expense Claims and Claims send

19 shall serve a copy of each objection upon the holder of the

20 Administrative Expense Claim or Claim to which the objection

21 is made as soon as practicable, but in no event later than
n̂ st̂ if-* >

22 (£hlifty-days-after the Effective Date; provided, however that

23 the Equity Committee shall not file an objection (other than

24 with respect to (i) Claims or applications for bonuses of

25 the Debtor's officers, directors and employees and (ii)

26 applications for allowances of compensation and

27 reimbursement of expenses under Sections 330 and 503 of the

28 Bankruptcy Code), without first making prior demand that
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Reorganized Hexcel file such an objection and ten days

having elapsed without such objection being filed by

Reorganized Hexcel.

66. Within fifteen days after entry of this

Order or within such further time as the Court may allow,

the Proponents shall (a) mail to all known creditors,

shareholders and other parties in interest notice of the

8 entry of this Order and (b) publish such notice on one

9! occasion in the national editions of The Wall street

10 Journal. The New York Times and The Oakland Tribune.

11 Dated: Oakland, California
January /O , 1995 at {f_*&Q A «m.

12

13

28

Leslie Tchaikovsky
14 HONORABLE LESLIE TCHAIKOVSKY

UNITED STATES BANKRUPTCY JUDGE
15

APPROVED AS TO FORM:
16

KRONISH, LIEB, WEINER_ & HELLMAN
17

18

19

20

21

22
Counseltfvfhe—Official Committee

23 of=fq\iity Security Holders

24 PILLSBURY MADISON & SUTRO

25

26 By:

e Debtor

SON P.C.MARCUS MONTGOMERY

Counsel to the Official
27 Creditors' Committee
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DISCLOSURE STATEMENT
EXHIBIT A

KRONISH, LffiB, WEINER & HELLMAN
ROBERT J. FEINSTEIN, ESQ.
CHET F. LIPTON, ESQ.
1114 Avenue of the Americas
New York. New York 10036
Telephone: (212) 479-6000

-«nd-

GOLDBERG. STINNETT, MEYERS & DAVIS
A Professional Corporation
MERLE C. MEYERS, ESQ. #066849
44 Montgomery Street, Suite 2900
San Francisco, California 94104
Telephone: (415) 362-5045 .

Attorneys for the Debtor in Possession

MARCUS MONTGOMERY WOLFSON P.C.
PETER D. WOLFSON. ESQ.
ROBINSON MARKEL, ESQ.
SUZANNE D.T. LOVETT, ESQ.
53 Wall Street
New York, New York 10005
Telephone: (212) 858-5200

Attorneys for The Official Committee
of Equity Security Holders of
Hexcel Corporation

UNITED STATES BANKRUPTCY COURT
NORTHERN DISTRICT OF CALIFORNIA

In re

HEXCEL CORPORATION.

Debtor.

Chapter 11
No. 93-48535 T

FIRST AMENDED PLAN OF REORGANIZATION PROPOSED BY THE
DEBTOR AND THE OFFICIAL COMMITTEE OF EQUITY SECURITY

HOLDERS, DATED AS OF NOVEMBER 7, 1994
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Hexed Corporation, a Delaware corponuiua ("Hexed") and the Official Committee of bquity Security Holders of Hexcel
(the "Bquiry Committee") (collectively, the "Proponents"), hereby propose (be following first wn4t4 plan of reorganization
pursuant to Section 1121(a) of title 11 of the United States Code:

ARTICLE I

DEFTNITION AND CONSTRUCTION OF TERMS

Definitions. As used herein, the following terms have the respective meanings specified below, unless the context otherwise
requires:

1.1.* Administrative Expense Claim means any Claim under Sections S03(b) and S07(aXl) of the Bankruptcy Code,
prJnHing, without limitation, any actual and necessary expenses of preserving the estate of the Debtor, any actual and necessary
txpetue* of operating the business of the Debtor, all compensation or reimbursement of expenses allowed by the Bankruptcy Court
mder Section 330 or 503 of the Bankruptcy Code, any fees or charges assessed against the estate of the Debtor under section 1930
>f chapter 123 of title 23 of the United States Code, all reasonable out of pocket travel expenses of Equity Committee and
^editors' Committee members, and all CTT Credit Claims.

1.2. Allowed means

(a) with respect to a Claim other than a Subordinated Debenture Claim, any Claim that is not a Disputed Claim and proof
f which was timely and properly filed or, if no proof of claim was filed, which has been or hereafter is listed by the Debtor on its
chedules as liquidated in amount and not disputed or contingent "Allowed Administrative Expense Claim" or "Allowed Claim''
ull not include interest on such Administrative Expense Claim or Claim from and after the Commencement Date unless otherwise
tprcssly specified in the Plan;

(b) with respect to a Subordinated Debenture Claim, any such Claim properly reflected in the records of the indenture
trustee for the Subordinated Debentures or any agent thereof pursuant to that certain Indenture dated as of August 1, 1986
between Hexcel and the Bank of California, NA., Trustee Re: 7% Convertible Subordinated Debentures due 2011; and

(c) with respect to an Interest, any Interest as reflected in the records of the transfer agent for Hexcel Common Stock at
the dose of business on the Effective Date, and with respect to a Hexcel Option, any Options as reflected in the records of the
Debtor on the Effective Date.

1.3. Amended and Restated BNP Reimbursement Agreements means the amended and restated reimbursement agreements
th respect to the BNP Letters of Credit to be entered into with the holder of the Allowed Class 4 Claim containing the terms - -
scribed in Section 4.4 of the Plan.

1.4. Ballot means each of the voting forms to be distributed with the Plan and the Disclosure Statement to holders of Claims
Equity Interests in Classes that are impaired under the terms of the Plan and are entitled to vote in connection with the

Ikatation of acceptances of the Plan.

1.5. Bank Revolver Claims means all Claims arising under or related to that certain Credit Agreement dated April 29, 1991
tween Hexcel Corporation and the institutions named therein and Wells Fargo Bank, N.A., as Agent, as amended, supplemented
modified.

1.6. Bankruptcy Code means tide 11 of the United States Code, as amended from time to time, as applicable to the
apter II Case.

1.7. Bankruptcy Court means the United States District Court for the Northern District of California, Oakland Division,
•ing jurisdiction over the Chapter 11 Case and, to the extent of any reference made pursuant to section 157 of title 28 of the
tted States Code, the unit of such District Court pursuant to section 151 of tide 28 of the United States Code.

1.8. Bankruptcy Rules means the Federal Rules of Bankruptcy Procedure, as amended from time to time, as applicable to
Chapter 11 Case, including the Local Rules of the Bankruptcy Court

1.9. Basic Subscription Right means the right of a holder of Hexcel Common Stock to purchase one share of Reorganized
jcel Common Stock in accordance with the provisions of the Rights Plan.

1.10. BNP means Banque Nationale de Paris.
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1.11. BNP Claims me* Claims of BMP against the Debtor arising x or relating to the BMP Letters of Credit
described in Section 1.12 hereof, including all Claims of BNP under the BNP reimbursement agreements described in Section 1.13
and other documents, instruments and agreements related to such letters of credit and reimbursement agreements.

1.12. BNP Letters of Credit means Che seven letters of credit issued by BNP for the account of the Debtor as credit support
for the industrial development revenue bonds issued in connection with the transactions which are the subject of the IDRB Claims
as such letters of credit have been modified or extended through the Effective Date.

1.13. BNP Reimbursement Agreements means the seven reimbursement agreements between BNP and the Debtor pursuant
to which the Debtor agreed to reimburse BNP for drawings under the BNP Letters of Credit

1.14. Business Day means any day on which commercial banks are open for business in the City and County of San
Francisco, California, other than a Saturday. Sunday or legal holiday in the State of California.

1.15. Bylaws means the Restated Bylaws of Hexcel in effect immediately prior to the Effective Date.

1.16. Cash means the legal tender of the United States of America.

1.17. Certificate of Incorporation means the Restated Certificate of Incorporation of Hexcel in effect immediately prior to
the Effective Date.

1.18. Chapter 11 Case means the case under chapter 11 of the Bankruptcy Code commenced by the Debtor, styled In re
Hexcel Corporation, Case No. 93-48535 T (Chapter 11), currently pending in the Bankruptcy Court

1.19. CIT means The CUT Group/Business Credit, Inc., a New York corporation and a post-petition lender to the Debtor
under the CIT Credit Agreement

1.20. CIT Credit Agreement means the Debtor in Possession Credit Agreement dated as of December 8, 1993, by and
between the Debtor and CIT, and related documents, as amended and modified from time to time, and as approved by orders of the
Bankruptcy Court, pursuant to which CIT agreed to advance funds and credit to the Debtor during the course of the Chapter 11
Case on a secured, super-priority basis.

1.21. CIT Credit Claims means all Claims of CIT arising under the CIT Credit Agreement

1.22. Claim means (a) any right to payment from the Debtor, whether or not such right is reduced to judgment, liquidated,
unliquidated, fixed, contingent matured, unmatured, disputed, undisputed, legal, equitable, secured, or unsecured or (b) any right to
an equitable remedy for breach of performance if such breach gives rise to a right to payment from the Debtor, whether or not such
right to an equitable remedy is reduced to judgment fixed, contingent matured, unmatured, disputed, undisputed, secured or
unsecured.

1.23. Class means a category of holders of Claims or Equity Interests as established by the terms of Article fflxrf the Plan.

1.24. Commencement Date means December 6, 1993, the date on which the Debtor commenced the Chapter 11 Case.

1.25. Common Stock means the common stock of Hexcel, par value $.01 per share, issued and outstanding prior to the
Effective Date, together with all Preferred Stock Rights appurtenant thereto, including any restricted Common Stock issued
pursuant to the Stock Plan.

1.26. Common Stock Interests means all Equity Interests in Hexcel represented by the shares of Common Stock of Hexcel
together with all appurtenant Preferred Stock Rights.

1.27. Confirmation Date means the date on which the Clerk of the Bankruptcy Court enters the Confirmation Order.

1.28. Confirmation Order means the order of the-Bankruptcy Court confirming the Plan pursuant to Section 1129 of the
Bankruptcy Code.

1.29. Creditors' Committee means the statutory committee of unsecured creditors appointed by the United States Trustee in
the Chapter 11 Case pursuant to Section 1102 of the Bankruptcy Code on December 10, 1993, as such committee may be
constituted from time to time.

1.30. Cure means the distribution of Cash, or such other property as may be agreed upon by the Debtor and the recipient
thereof or ordered by the Bankruptcy Court, as and to the extent required for the assumption of an unexpired lease or executory
contract pursuant to the provisions of Section 365(b) of the Bankruptcy Code.

1.31. Debtor means Hexcel Corporation, a Delaware corporation.
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132. Debtor in Possession means th, ../tor, as debtor in possession in the Chapter . .ase.

-133. Disclosure Statement means the disclosure statement relating to the Plan, as approved by the Bankruptcy Court
pursuant to Section 1125 of the Bankruptcy Code.

134. Disputed means, with respect to a Claim, .

(a) any Claim, proof of which was not timely and properly filed and which in the case of a Claim has been or hereafter is
listed on the Schedules as nnliqaidntcd. disputed or contingent, or is not listed in the Schedules or in the case of an
Administrative Claim is reflected in the Debtor's books and records as vnljqiiMjteH, disputed or contingent or is not reflected
in the Debtor's books and records;

(b) any Claim as to which the Debtor or any other party in interest has filed an objection or request for estimation on or
before the Effective Date or such other applicable limitation period fixed by the Plan, the Bankruptcy Code, the Bankruptcy
Rules or the Bankruptcy Court, except to the extent that such objection or request for estimation is withdrawn or determined
by a Final Order, in favor of the holder of s"uch Claim;

(c) any Claim as to which a proof of claim is timely and properly filed, except to the extent that the amount asserted in
such proof of claim does not exceed the liquidated, undisputed and noncontingent amount set forth in the Schedules with
respect to .such Claim. A Chum that is Disputed pursuant only to the provisions of this Subsection 134(c) shall cease to be
Disputed (i) on the ninetieth (90th) day following the Effective Date or on such later applicable deadline fixed by the Plan, the
Bankruptcy Code, the Bankruptcy Rules or the Bankruptcy Court, unless an objection or request for estimation with respect to
such Claim has been filed by such deadline, or (ii) upon, and to tbe extent, of a withdrawal of such objection or request for
estimation or a determination thereon by a Final Order in favor of the bolder of such Claim; or

(d) as to Claims filed pursuant to Section 7.1(e) of the Plan or any other Claim not filed prior to the Confirmation Date,
tbe Debtor or any other party in interest has filed an objection or request for estimation on or before a deadline to be
established by the Bankruptcy Court.

135. Effective Date means the date on which the conditions specified in Section 10.1 of the Plan have been satisfied or
/aived

136. Eligible Rights Holder means a Record Holder of Hexcel Common Stock who has exercised, in accordance with the
xms of the Rights Plan, all Basic Subscription Rights issued to such holder by Reorganized Hexcel pursuant to the Plan.

137. Environmental Claim means any Claim, notice of violation, action, lien, demand, abatement or other order or direction
xinditional or otherwise) by any governmental body or any entity for personal injury (including sickness, disease or death),
ingible or intangible property damage, money damages, damage to the environment, nuisance, pollution, contamination or other- .
dverse effects on the environment, or for fines, penalties or restrictions resulting from or based upon (a) the existence, or the
ontinuation of the existence, of an Environmental Release (including, without limitation, sudden or non-sudden accidental or non-
:ddental Environmental Releases), or exposure to any Hazardous Material or other substance, chemical, material, pollutant,
jntaminant, odor, or audible noise at, in, by, from or related to the properties presently or formerly owned, leased or operated by
iexcel or any activities conducted thereon; (b) the environmental aspects of the transportation, storage, treatment or disposal of
[azardous Materials in connection with the operation of the properties presently or formerly owned, leased or operated by Hexcel;
r (c) the violation, or alleged violation, of any Environmental Laws, orders or permits of or from any governmental body relating
i environmental matters connected with the properties presently or formerly owned, leased or operated toy Hexcel.

138. Environmental Law means any federal, state, local or foreign law (including common law), statute, code, ordinance,
lie, regulation or other requirement or guideline concerning an Environmental Release into any part of the natural environment, or
aivities that might result in damage to the natural environment and with protecting or improving the quality of the natural
ivironment and protecting public and employee health and safety and includes, but is not limited to, the Comprehensive
nvironmental Response, Compensation, and Liability Act ("CERCLA") (42 U.S.C. § 9601 et seq.), the Hazardous Material
ranspottation Act (49 U.S.C. § 1801 et seq.), the Resource Conservation and Recovery Act (42 U.S.C § 6901 et seq.), the Clean
'ater Act (33 U.S.C. § 1251 et seq.), the Clean Air Act (42 U.S.C. § 7401 etseq.), the Toxic Substances Control Act (15 U.S.C. §
501 et seq.), the Federal Insecticide, Fungicide, and Rodenticide Act (7 U.S.C. § 136 et seq.) and the Occupational Safety and
ealth Act (29 U.S.C. 5 651 et seq.), as such laws have been amended and supplemented, and the regulations promulgated pursuant •
•ereto. and any and all treaties, conventions and environmental public and employee health and safety statutes and regulations or
ulogous requirements of non-United States jurisdictions in which Hexcel or any of its subsidiaries conducts any business.

1.39. Environmental Release means any release, spill, effluent, emission, leaking, pumping, injection, deposit, disposal,
scharge, dispersal, leaching, or migration into the indoor or outdoor environment, or into or out of any property owned, leased or
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operated by Hexed or any «ul - - Deluding <*» movement of any Hazardou. U& or other substance through or in the air,
•oil, surface water, grou*iw««r «r property.

1.40. EPA m««ns the Environmental Protection Agency.

1.41. Equity Committee means the statutory committee of equity security holders appointed by the United States Trustee in
the Chapter 11 Case pursuant to Section 1102 of the Bankruptcy Code on December 21, 1993, including State of Wisconsin
Investment Board as an ex officio member, as such committee may be constituted from time to time.

1.42. Equity Interest or Interest means any equity interest in the Debtor, and any option, warrant or other agreement
requiring the issuance of any such equity interest

1.43. Exit Financing Facility means a working capital credit facility in an amount not less than $35 million to be obtained
by Reorganized Hexcel to meet its ordinary working capital requirements.

1.44. Final Order means an order of the Bankruptcy Court as to which the time to appeal, petition for certiorari, or move
for reargument or rehearing has expired and as to which no appeal, petition for certiorari, or other proceedings for reargument or
rehearing shall then be pending or as to which any right to appeal, petition for certiorari, reargue or rehear shall have been waived
in writing in form and substance satisfactory to the Proponents or Reorganized Hexcel or, in the event that an appeal, writ of
certiorari, reargument or rehearing thereof has been sought, such order of the Bankruptcy Court shall have been determined by the
highest court to which such order was appealed, or certiorari, reargument or rehearing shall have been denied and the time to take
any further-appeal, petition for certiorari or move for reargument or rehearing shall have expired.

1.45. General Unsecured Claims means all Unsecured Claims against the Debtor, other than Claims in Classes 1,2, 3, 4. 6,
7,8,9 and 10. Such Claims include, without limitation, the Bank Revolver Claims, the claim of Barclays Bank Ltd. under its Letter
of Credit and Reimbursement Agreement, and all Claims in respect of the rejection of leases and executory contracts, certain
guarantee claims, as well as all Claims of Hexcel's trade vendors and suppliers.

1.46. Hazardous Matt rials means any substance, material or waste which is regulated by any local, stale or federal
governmental body in the jurisdiction in which Hexcel 'or any subsidiary conducts business, including, without limitation, any
material or substance which is defined as a "hazardous waste," "hazardous material," "hazardous substance," "extremely
hazardous waste" or "restricted hazardous waste," "subject waste," "contaminant," "toxic waste" or "toxic substance" under
any provision of any Environmental Law, including but not limited to, petroleum products, asbestos and polychlorinated biphenyls.

1.47. Hexcel Lyon means Hexcel S.A., a French subsidiary of Debtor having its operations in Lyon, France.

1.48. Hexcel Lyon Note means the note issuable to Hexcel Lyon on the Effective Date as described in Section 4.8 hereof.

1.49. Hexcel Options means options to purchase Common Stock and all other rights and awards granted prior to the
Effective Date pursuant to the Stock Plan, but does not include any restricted Common Stock awarded thereunder (which shares
shall be included in Class 11).

1.50. IDRB's shall mean all industrial revenue bonds issued pursuant to the loan agreements specified in Section 3.3, and
any of the documents, instruments and agreements relating thereto, as amended, supplemented or modified.

1.51. IDRB Claims means all Claims arising under or relating to the loan agreements specified in Section 3.3, and any of the
documents, instruments and agreements relating thereto, as amended, supplemented or modified, other than the BNP Claims.

1.52. NJDEPE means the New Jersey Department of Environmental Protection and Energy.

1.53. Other Intercompany Claim means any Claim against the Debtor by any Subsidiary of the Debtor other than the Hexcel
Lyon Claim.

1.54. Other Priority Claim means any Claim, other than a Priority Tax Claim and an Administrative Expense Claim,
entitled to priority in right of payment under Section 507(a) of the Bankruptcy Code.

1.55. Oversubscription Pool means those shares of Reorganized Hexcel Common Stock that are subject to Basic
Subscription Rights but are not purchased through exercise of such Basic Subscription Rights.

1.56. Oversubscription Rights means the rights of Eligible Rights Holders under the Rights Plan to purchase, subject to
Proration, those shares of Reorganized Hexcel Common Stock in the Stockholder Pool.

1.57. Petition means the voluntary petition filed with the Court to commence the Chapter 11 Case on December 6, 1993.
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1.58. Plan means this chapter 11 k .L. Reorganization (including all exhibits and i ics annexed hereto), either in its
present form or as it may be altered, amended, or modified from time to time.

1.59. Plan Supplement means the forms of documents specified in Secdon 12.12 of the Plan.

1.60. Postconfirmation List means the United States Trustee, the Debtor, the Debtor's attorneys, counsel for the Creditors'
Committee and the Equity Committee (until termination of the Committees' operations pursuant to Section 12,4 of the Plan) and
those parties who, subsequent to the Confirmation Date, file with the Court and serve upon the Debtor and its attorneys written
requests for special notice as provided by the terms of the Plan, which requests, in order to be effective, must include street
addresses and telephone and telecopy numbers for purposes of service; provided that parties may be *Jm»iiMfa*i from such list from
time to time by order of the Bankruptcy Court, pursuant to motions of the Debtor on notice to the then-constituted Pf«(
List, upon a showing that such parties no longer hold material Interests or Claims in the Chapter 11 Case, or no longer require
notice. '

1.61. Preferred Stock Rights means all rights to purchase shares (or fractions of a share) of Series A Junior Participating
Preferred Stock, no par value, of Hexed, which rights are the subject of the Rights Agreement, dated as of August 14, 1986,
between Hexcel and The Bank of California.

1.62. Principal Mutual Claims means all Claims arising under or relating to (a) that certain Note Agreement dated as of
October 1, 1988, between Hexcel and Principal Mutual Life Insurance Company pursuant to which Principal Mutual Life Insurance
Company purchased a $30,000,000 face amount 10.12% Senior Note due October 1, 1998 (the "Principal Mutual 10.12% Note"),
and any of the documents, instruments and agreements relating thereto, as amended, supplemented or modified, and (b) that certain
Note Agreement dated as of December 9, 1977, between Hexcel and Principal Mutual Life Insurance Company pursuant to which
Principal Mutual Life Insurance Company purchased a $8.000,000 face amount 8.75% Senior Note due June 1, 1997 (the
"Principal Mutual 8.75% Note"), and any of the documents, instruments and agreements relating thereto, as amended,
supplemented or modified.

1.63. Priority Tax Claim means a Claim of a governmental unit of a kind specified in Sections 502(i) and 507(a)(7) of the
Bankruptcy Code.

1.64. Pro Rota means (i) regarding Claims, the ratio of the amount of an Allowed Claim in a particular Class to the
aggregate amount of Allowed Claims in such Class; and (ii) regarding Interests, the ratio of the amount of the Allowed Interest to
the aggregate amount of Allowed Interests.

1.65. Proration means the method set forth in the Rights Plan for apportioning the shares of Reorganized Hexcel Common
Stock in the Stockholder Pool among Eligible Rights Holders in the event that there are an insufficient number of shares in the
Stockholder Pool to satisfy all exercised Oversubscription Rights.

1.66. PRP means a "potentially responsible party" within the meaning of the Environmental Laws.

1.67. Record Holder of Hexcel Common Stock means a stockholder of record of Hexcel Common Stock as of the dose of
business on the Effective Date.

1.68. Reinstated or Reinstatement means leaving a Claim unimpaired in accordance with the provisions of Section 1124(2)
of the Bankruptcy Code.

1.69. Reorganized Debtor or Reorganized Hexcel means Hexcel, or any successor thereto by .merger, consolidation or
otherwise, on and after the Effective Date.

1.70. Reorganized Hexcel Common Stock means the common stock, par value $.01 per share, of Reorganized Hexcel to be
issued by Reorganized Hexcel on and after the Effective Date.

1.71. Rights means the rights to purchase Reorganized Hexcel Common Stock to be issued under the Rights Plan pursuant
to Section 4.11 of the Plan, and includes the Basic Subscription Rights and the Oversubscription Rights.

1.72. Rights Plan means the Subscription Rights Plan substantially in the form of Exhibit A hereto, pursuant to which the
Rights are to be issued.

1.73. Schedules means the schedules of assets and liabilities and the statement of financial affairs filed by the Debtor as
required by Section 521 of the Bankruptcy Code and Bankruptcy Rule 1007, and all amendments thereto.

1.74. Section 510(b) Hexcel Common Stock Trading Claim means any Claim (a) arising from rescission of a purchase or
sale of shares of Common Stock, (b) for damages arising from the purchase or sale of shares of Common Stock, or (c) for
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reimbursement or contributic ed under Section 502 of the Bankruptcy Cc ^ account of a Claim described in clauses (a) or
(b) of this Section 1.74, other man a CUim for reimbursement or contribution described in Section 7.2 of the Plan.

1.75. Secured Claim means an Allowed CUim held by any entity to the extent of the value, as set forth in the Plan or as
determined by a Final Order of the Bankruptcy Court pursuant to Section S06(a) of the Bankruptcy Code, of any interest in
property of the Debtor's estate securing such Allowed Claim. '

1.76. Standby Pool means 25% of the amount of shares of Reorganized Hexcel Common Stock, if any, which remain
available in the Oversubscription Pool after the first 108,108 shares of Reorganized Hexcel Common Stock in the Oversubscription
Pool have been allocated for purchase by John J. Lee.

1.77. Standby Purchase Commitment means the Standby Purchase Commitment substantially in the form of Exhibit B
hereto, pursuant to which the Standby .Purchaser has agreed to purchase certain shares of Reorganized Hexcel Common Stock,
including but not limited to the Minimum Shares (as defined therein), and those shares, if any, in the Standby Pool and the balance
of shares remaining, if any, in the Stockholder Pool after satisfaction of all Oversubscription Rights.

1.78. Standby Purchaser means Mutual Series Fund Inc.

1.79. Stock Plan means the Hexcel Corporation 1988 Management Stock Program, as amended.

1.80. Stockholder Pool means 75% of the amount of shares of Reorganized Hexcel Common Stock, if any, which remain
available in the Oversubscription Pool after the first 108,108 shares of Reorganized Hexcel Common Stock in the Oversubscription
Pool have been allocated for purchase by John J. Lee.

1.81. Subordinated Debenture Claims means all Claims arising under or related to that certain Indenture dated as of
August 1,1986 between Hexcel and The Bank of California, N.A., Trustee Re: 7% Convertible Subordinated Debentures due 2011,
the Subordinated Debentures, and any of the documents, instruments and agreements relating thereto, as amended, supplemented or
modified.

1.82. Subordinated Debentures means all debentures issued under or pursuant to that certain Indenture dated as of August 1,
1986 between Hexcel and The Bank of California, N-A-, Trustee Re: 7% Convertible Subordinated Debentures due 2011 (the
"Subordinated Debenture Indenture").

1.83. Subscription Rights Expiration Date means the first Business Day that occurs not less than forty five calendar days
after the Effective Date.

1.84. Subscription Rights Certificate means a certificate substantially in the form attached to the Rights Plan.

1.85. Subscription Rights Period means the period commencing on the fifteenth day after the Effective Date and concluding
at 5:00 p.m. EST on the Subscription Rights Expiration Date.

1.86. Subsidiary means any entity of which Hexcel owns directly or indirectly at least 95% of the outstanding capital stock.

1.87. Unsecured Claim means any Claim that is not a Secured Claim, Administrative Expense Claim, Priority Tax Claim, or
Other Priority Claim.

Other Terms. Any term used herein that is not defined herein shall have the meaning ascribed to that term, if any, in the
Bankruptcy Code.

Construction of Certain Terms.

(a) The words "herein," "hereof," "hereto." "hereunder," and others of similar import refer to the Plan as a whole and not
to any particular section, subsection, or clause contained in the Plan.

(b) Wherever from the context it appears appropriate, each term stated in either the singular or the plural shall include the
singular and the plural and pronouns stated in the masculine, feminine or neuter gender shall include the masculine, the feminine
and the neuter.

ARTICLE O

TREATMENT OF ADMINISTRATTVE
EXPENSE CLAIMS AND PRIORITY TAX CLAIMS

2.1. Administrative Expense Claims. Except to the extent that the holder of an Allowed Administrative Expense Claim
agrees to a different treatment, Reorganized Hexcel shall pay to each holder of an Allowed Administrative Expense Claim Cash in
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in amount equal to such Allowed Administi ^Expense Claim on the latest of the Effective j, the date such Administrative
Expense Claim becomes an Allowed Administrative Expense Claim and when it is due; provided, however, that Allowed
Administrative Expense Claims (other than Claims under Section 330 of the Bankruptcy Code) representing obligations incurred in
he ordinary course of business of or assumed by the Debtor in Possession shall be paid in full and performed by the Reorganized
Debtor in the ordinary course of business in accordance with the terms and conditions of the particular transactions and any
igreemeots relating thereto.

2-2. Priority Tax Claims. Except to the extent that the holder of an Allowed Priority Tax Claim agrees to a different
reatmrnt. Reorganized Hexed shall pay to each holder of an Allowed Priority Tax Claim, at the sole option of Reorganized
•toed, (a) Cash in an amount equal to such Allowed Priority Tax Claim on the later of the Effective Date and the date such
>riority Tax Claim becomes an Allowed Priority Tax Claim, or (b) equal annual cash payments in arrears in an aggregate amount
qual to such Allowed Priority Tax Claim, together with interest at a fixed annual rate equal to five percent (5%), over a period
hrough the sixth anniversary of the date of assessment of such Allowed Priority Tax Claim, or upon such other terms determined
ly the Bankruptcy Court to provide the -holder of such Allowed Priority Tax Claim deferred cash payments having a value, as of
he Effective Date, equal to such Allowed Priority Tax Claim.

ARTICLE m

CLASSIFICATION OF CLAIMS AND EQUITY INTERESTS

The following is a designation of the Classes of Claims and Equity Interests in the Plan. Administrative Expense Claims and
Tiority Tax Claims have not been classified and are excluded from the following Classes, in accordance with the provisions of
lection 1123(aXl) of the Bankruptcy Code. The treatment accorded Administrative Expense Claims and Priority Tax Claims is set
arth in Article n, above. Consistent with Section 1 122 of the Bankruptcy Code, a Claim or Equity Interest is classified by the Plan
i a particular Class only to the extent that the Claim or Equity Interest is within the description of the Class and is classified in a
ifferent Class to the extent the Claim or Equity Interest is within the description of that different Class.

3.1. Class 1 (Other Priority Claims) consists of all Other Priority Claims against the Debtor.

3.2. Class 2 (Secured Claims) consists of all Secured Claims, each of which shall be within a separate subclass (with each
ubclass to be deemed a separate class for all purposes under applicable provisions of the Bankruptcy Code), as follows:

32. 1. Class 2A (Graham Industrial Mortgage Claims) consists of all Claims against the Debtor under that certain Real
Estate Lien Note, dated February 1, 1992, from Debtor to Graham Industrial Association, Inc. in the original principal amount
of $150,000, and under the related deed of trust and all other related documents, instruments and agreements.

32.2. Class 2B (Greater Pottsville Mortgage Claims) consists of all Claims against the Debtor under that certain
Promissory Note, dated June 13, 1980, from Debtor to Greater Pottsville Industrial Development Corporation in the original
principal amount of $400,000, and under the related mortgage and all other related documents, instruments and agreements.

32.3. Class 2C (Pottsville PIDA (SchuyUdll) Mortgage Claims) consists of all Claims against the Debtor under that
certain Note, dated May 11, 1988, from Schuylkill Economic Development Corporation to The Pennsylvania Development
Authority in the original principal amount of $498,220 and under the related mortgage and all other related documents,
instruments and agreements (including, without limitation, the Consent, Subordination and Assumption Agreement, dated
March 15, 1988, between the Debtor and Schuylkill Economic Development Corporation).

3.2.4. Class 2D (Other Secured Claims) consists of all other Secured Claims.

33. Class 3 (IDRB Claims) consists of all IDRB Claims, each of which shall be within a separate subclass (with each
jbclass to be deemed a separate class for all purposes under applicable provisions of the Bankruptcy Code), as follows:

3.3. 1 . Class 3 A (California Pollution Control Financing Authority) consists of all Claims against the Debtor under that
certain Loan Agreement, dated as of April 1, 1988, between the Debtor and California Pollution Control Financing Authority
regarding $750,000 of Multi-Modal Interchangeable Rate Pollution Control Revenue Refunding Bonds (Hexed Corporation
Project), Series 1988 due March 1, 2008, and under all related documents, instruments and agreements, other than the BNP

3 3.2. Class 3B (Industrial Development Authority of the City ofCasa Grande) consists of all Claims against the Debtor
under that certain Loan Agreement, dated as of March 1, 1988, between the Debtor and Industrial Development Authority of
the City of Casa Grande regarding $2,050,000 of Multi-Modal Interchangeable Rate Industrial Development Revenue
Refunding Bonds (Hexcel Corporation Project), Series 1988 due September 1, 2007, and under all related documents,
instruments and agreements, other than the BNP Claims.
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333. Class 3*. j County #/ Industrial Development Corpo. ' 'consists of all Claims against the Debtor undt
mat certain Loan Agreement, dated as of April 1, 1988, between die Debtor and Young County #1 Industrial Devdopmer
Corporation regarding $800.000 of Multi-Modal Interchangeable Rate Industrial Development Revenue Refunding Bond
(Hexcel Corporation Project), Series 1988 due March 1, 2008, and under all related documents, instruments and agreement
other than the BNP Claims.

3 3.4. Class 3D (Guadalupe-Blanco River Authority Industrial Development Corporation) consists of all Claim
against the Debtor under that certain Loan Agreement, dated as of April 1,1988, between Debtor and Guadalupe-Blanco Rive
Authority Industrial Development Corporation regarding $3,150,000 of Multi-Modal Interchangwible Rate Industrie
Development Revenue Refunding Bonds (Hexcel Corporation Project). Series 1988 due March 1, 2008, and under all relate
documents, instruments and agreements, other than the BNP Claims.

33.5. Class 3E (Port ofSkagit County Industrial Development Corporation) consists of all Claims against the Debto
under that certain Loan Agreement, dated as of December 1, 1989, between the Debtor and Port of Skagit County Industrie
Development Corporation regarding $3,000,000 of Variable Rate Demand Revenue Bonds, 1989 (Hexcel Corporatior

. Project), due December 1, 2024, and under all related documents, instruments and agreements, other than the BNP Claims

33.6. Class 3F (Industrial Development Authority of the County of Los Angeles) consists of all Claims against the
Debtor under that certain Loan Agreement, dated as of March 1, 1988, between the Debtor and Industrial Dcvelopmen
Authority of the County of Los Angeles regarding $4,900,000 of Multi-Modal Interchangeable Rate Industrial Development
Revenue Refunding Bonds (Hexcel Corporation Project), Series 1988 due September 1, 2007, and under all relates:
documents, instruments and agreements, other than the BNP Claims.

3.3.7. Class 3G (City of Lancaster) consists of all Claims against the Debtor under that certain Loam Agreement, dated
as of April 1, 1988. between the Debtor and City of Lancaster regarding $1,000,000 of Multi-Modal Interchangeable Rate
Industrial Development Revenue Refunding Bonds (Hexcel Corporation Project), Series 1988 due March 1, 2008, and undid
all related documents, instruments and agreements, other than the BNP Claims.

3.4. Class 4 (BNP Claims) consists of the BNP Claims.

3.5. Class 5 (General Unsecured Claims) consists of all General Unsecured Claims.

3.6. Class 6 (Principal Mutual Claims) consists of the Principal Mutual Claims.

3.7. Class 7 (Environmental Claims) consists of all Environmental Claims, except the Claim filed by Barclays Bank f Jxf
with respect to the $4.000,000 undrawn letter of credit securing the Debtor's performance of its obligations under an
Administrative Order on Consent with the State of New Jersey.

3.8. Class 8 (Intercompany Claims) consists of two subclasses (with each subclass to be deemed a separate class for all
purposes under applicable provisions of the Bankruptcy Code), as follows:

3.8.1. Class SA (Hexcel Lyon Claim) consists of Claims of Hexcel Lyon for an unpaid intercompany advance in tfte
original principal amount of $2,500,000 made by it to Hexcel.

3.8.2. Class 8B (Other Intercompany Claims) consists of all Other Intercompany Claims.

3.9. Class 9 (Subordinated Debenture Claims) consists of the Subordinated Debenture Claims.

3.10. Class 10 (Section 510(b) Hexcel Common Stock Trading Claims) consists of all Section 510(fo) Hexcel Common
Stock Trading Claims.

3.11. Class 11 (Common Stock) consists of all shares of Common Stock, including all Preferred Stock Rights appurtenant
thereto and all restricted shares of Common Stock issued pursuant to the Stock Plan.

3.12. Class 12 (Hexcel Options) consists of all Hexcel Options.

ARTICLE IV

TREATMENT OF CLAIMS AND EQUITY INTERESTS

4.1. Class 1—Other Priority Claims.

(a) Nonimpairment. Class 1 is unimpaired by the Plan. Each holder of a Claim in Class 1 is conclusively presumed to hawc
accepted the Plan as a holder of a Class 1 Claim and is not entitled to vote to accept or reject the Plan.
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(b) Distributions. Reorganized Hcxcel shall pay to each holder of an Allowed Claim in Class 1 Cash in an amount equal to
such Allowed Claim on the later of the Effective Date and the date such Claim becomes an Allowed Oaim

42. Class 2—Secured Claims

42.1. Class 2A—Graham Industrial Mortgage Claims.

(a) Nonimpairment. Class 2A is unimpaired by the Plan. The holder of a Claim in Class 2A is conclusively presumed to
have accepted the Plan as a bolder of a Class 2A Claim and is not entitled to vote to accept or reject the Plan.

(b) Distributions. On the Effective Date, the Graham Industrial Mortgage Claims shall be Reinstated.

(c) Retention of Liens. The holder of the Graham Industrial Mortgage Claims in Class 2A shall retain the liens securing
such Secured Claim as of the Effective Date.

"4.2.2. Class 2B—Greater Pottsville Mortgage Claims.

(a) Nonimpairment. Class 2B is unimpaired by the Plan. The bolder of a Claim in Class 2B is conclusively presumed to
have accepted the Plan as a holder of a Class 2B Claim and is not entitled to vote to accept or reject the Plan.

J(b) Distributions. On the Effective Date, the Greater Pottsville Mortgage Claims shall be Reinstated.

(c) Retention of Liens. The holder of the Greater Pottsville Mortgage Claims in Class 2B shall retain the liens securing
such Secured Claim as of the Effective Date.

4.2.3. Class 2C—Pottsville PIDA (SchuyUdll) Mortgage Claims.

(a) Nonimpairment. Class 2C is unimpaired by the Plan. The holder of a Claim in Class 2C is conclusively presumed to
have accepted the Plan as a holder of a Class 2C Claim and is not entitled to vote to accept or reject the Plan.

(b) Distributions. On the Effective Date, the PottsviUe PIDA (Schuylkill) Mortgage Claims shall be Reinstated.

(c) Retention of Liens. The holder of the Pottsville PIDA (Schuylkill) Mortgage Claims in Class 2C shall retain the
liens securing such Secured Claim as of the Effective Date.

4.2.4. Class 2D—Other Secured Claims.

(a) Nonimpairment. Class 2D is unimpaired by the Plan. The holders of Claims in Class 2D arc conclusively presumed
to have accepted the Plan as holders of Claim 2D Claims and are not entitled to vote to accept or reject the Plan.

(b) Distributions. On the Effective Date, the Secured Claims, if any. in Class 2D shall be Reinstated.

(c) Retention of Liens. Each holder of a Claim in Class 2D shall retain the liens securing such holder's Secured Claim
as of the Effective Date.

43. Class 3—IDRB Claims

4.3,1. Class 3A (California Pollution Control Financing Authority).

(a) Nonimpairment. Class 3A is unimpaired by the Plan. The holders of Claims in Class 3A are conclusively presumed
to have accepted the Plan as holders of Class 3A Claims and are not entitled to vote to accept or reject the Plan.

(b) Distributions. On the Effective Date, the Claims in Class 3A shall, at the Proponents' option, be paid in full or
Reinstated.

43.2. Class 3D (Industrial Development Authority of the City of Casa Grande).

(a) Nonimpairment. Class 3B is unimpaired by the Plan. The holders of Claims in Class 3B are conclusively presumed
to have accepted the Plan as holders of Class 3B Claims and are not entitled to vote to accept or reject the Plan.

(b) Distributions. On the Effective Date, the Claims in Class 3B shall, at the Proponents' option, be paid in full or
Reinstated.

4.3.3. Class 3C (Young County #1 Industrial Development Corporation).

(a) Nonimpairment. Class 3C is unimpaired by the Plan. The holders of Claims in Class 3C are conclusively presumed
to have accepted the Plan as holders of Class 3C Claims and are not entitled to vote to accept or reject the Plan.
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(b) Distributions I Effective Date, the Claims in Class 3C t it the Pipponents* option, be paid in fid] or
Reinstated.

43.4. Class 3D (Guadalupe-Blanco River Authority Industrial Development Corporation).

(a) Nonimpairment. Class 3D is unimpaired by the Plan. The holder* of Claims in Class 3D are conclusively presumed
to have accepted the Plan as holders of Class 3D Claims and are not entitled to vote to accept or reject the Plan.

(b) Distributions. On the Effective Date, the Claims in Class 3D shall, at the Proponents' option, be paid in full or
Reinstated.

43.5. Class 3E (Port ofSkagit County Industrial Development Corporation).

(a) Nonimpairment. Class 3B « unimpaired by the Plan. The holders of Claims in Class 3E are conclusively presumed
to have accepted the Plan as holders of Class 3E Claims and are not entitled to vote to accept or reject the Plan.

(b) Distributions. On the Effective Date, the Claims in Class 3E shall, at the Proponents' option, be paid in full or
Reinstated.

43.6. Class 3F (Industrial Development Authority of the County of Los Angeles).

(a) Nonimpairment. Class 3P is unimpaired by the Plan. The holders of Claims in Class 3F are conclusively presumed
to have accepted the Plan as holders of Class 3F Claims and are not entitled to vote to accept or reject the Plan.

(b) Distributions. On the Effective Date, the Claims in Class 3F shall, at the Proponents' option, be paid in full or
Reinstated.

43.7. Class 3G (City of Lancaster).

(a) Nonimpairment. Class 3G is unimpaired by the Plan. The holders of Claims in Class 3G are conclusively presumed
to have accepted the Plan as holders of Class 3G Claims and are not entitled to vote to accept or reject the Plan.

(b) Distributions. On the Effective Date, the Claims in Class 3G shall, at the Proponents' option, be paid in full or
Reinstated.

4.4. Clans 4—BNP Claims.

(a) Impairment and Voting. Class 4 is impaired by the Plan. The bolder of the Claims in Class 4 is entitled to vote to accept
or reject the Plan.

(b) Distributions. On the Effective Date, the bolder of the Claims in Class 4 shall receive:

(A) Cash in the amount of $181,931.54 for all prc-petition unreimbursed drawings under the seven BNP Letters of Credit,
draw fees, letter of credit fees, attorneys' fees and fees and expenses paid by BNP to the remarketing agent for the IDRBs;

(B) Cash in the amount of all post-petition (i) unreimbursed drawings under the seven BNP Letters of Credit and unpaid
accrued interest thereon at the contract non-default rate; and (ii) draw fees, letter of credit fees and expenses paid by BNP to
the remarketing agent for the IDRBs for which BNP is entitled to reimbursement under the terms of the seven BNP
Reimbursement Agreements;

(Q Cash in the amount of $502,000 as payment of a one-time reinstatement and extension fee for BNP's extension of the
seven BNP Letters of Credit and modification of the seven BNP Reimbursement Agreements.

(D) In addition, the following shall occur as of the Effective Date: (i) BNP will extend the expiration date of the seven
BNP Letters of Credit to December 31, 1998; (u) BNP will waive all defaults under the seven BNP Reimbursement
Agreements through the Effective Date and in connection with consummation of the Plan; (iii) "The seven BNP
Reimbursement Agreements will be amended and restated pursuant to the Amended and Restated BNP Reimbursement
Agreements to (a) change the covenants so that consummation of the Plan and the establishment of the Exit Financing Facility
obtained to satisfy the condition precedent described in Section 10.1 of the Plan will not cause or constitute a default
thereunder, (b) increase the letter of credit commitment fees to 200 basis points per annum, payable quarterly in advance,
effective on the Effective Date, (c) increase the interest rate on the Liquidity Reimbursement Obligations (as defined in the
current BNP Reimbursement Agreements) to Prime (as defined in the BNP Reimbursement Agreements) plus 2% per annum
and the interest rate on all other obligations under the BNP Reimbursement Agreements to Prime plus 3% per annum, and
(d) contain such representations, warranties, conditions, covenants and other terms, including restriction;; on existing and
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• •. • ,
additional indebtedness, restrictions Justing and additional liens and encumbran, financial covenants, and default
provisions, as BMP, the Debtor and the Equity Committee may agree; and

(E) Commencing 90 days after the Effective Date and every three months thereafter until the expiration of the seven BNP
Letters of Credit, Reorganized Hexcel will at its option either deposit $600,000 in a sinking, fund in which BNP and/or the
trustees for the IDRBs will hold a first priority security interest to secure Reorganized HexceTs obligations under the
Amended and Restated BNP Reimbursement Agreements, subject to the right of Reorganized Hexcel to use all or a portion of
the sinking fund to reduce the available amounts of the seven BNP Letters of Credit by the optional redemption of IDRBs in a
like principal amount, or provide a letter of credit in the amount of $600,000 for the benefit of BNP to secure Reorganized
Hexcel's obligations under the Amended and Restated BNP Reimbursement Agreements. All net Cash proceeds (including
insurance proceeds and condemnation awards) from the sale or other disposition (including refinancing) of any plants,
equipment or other property financed or refinanced by the issuance of the IDRBs supported by the seven BNP Letters of
Credit will be applied to die reduction of the available amounts of one or more of the BNP Letters of Credit by optional
redemption of the IDRBs or will be deposited into the sinking fund. Such net Cash proceeds may, at the option of Reorganized
Hexcel, be credited against the $600,000 quarterly deposit referred to above. In addition, in the event that the Debtor or
Reorganized Hexcel otherwise causes the available amounts of one or more of the BNP Letters of Credit to be reduced as the
result of the optional redemption of any IDRBs, it may, at its option, credit the amount of such reduction against any sinking
fund payments or letters of credit designated by it until the full amount of such reduction has been so credited.

4.5. Class 5—General Unsecured Claims.

(a) Nonimpairment. Class 5 is unimpaired by the Plan. The holders of Claims in Class 5 are conclusively presumed to have
accepted the Plan as holders of Allowed Class 5 Claims and are not entitled to vote to accept or reject the Plan.

(b) Distributions. Reorganized Hexcel shall pay to each holder of an Allowed Claim in Class 5, on the latest of (A) the
Effective Date, (B) the date such Allowed Claim becomes an Allowed Claim and (C) the date such Allowed Claim becomes due,
Cash in an amount equal to:

(i) Such Allowed Claim; and

(ii) Interest on such Allowed Claim calculated at the rate of five percent (5%) per annum for (A) the period commencing
on the Commencement Date and ending on the date such Allowed Claim is paid in full in the case of any such Allowed Claim
consisting of debt which contractually requires payment of interest prior to maturity, and (B) the period commencing on the
later of the Commencement Date and the date that the obligation underlying the Allowed Claim became due (without
acceleration) and ending on the date such Allowed Claim is paid in full in the case of any other such Allowed Claim;
provided, however, that (1) Reorganized Hexcel shall not pay interest on any Allowed Claim which becomes Allowed
pursuant to a compromise or settlement or judgment that does not expressly provide for the accrual or payment of interest and -
(2) Reorganized Hexcel shall pay interest on any Allowed Claim which became or becomes Allowed pursuant to a
compromise or settlement or judgment that expressly provides for a different rate of interest at such different rate. For
purposes of this section, an Acknowledgement of Extinguishment of Scheduled Claim shall not constitute a compromise or
settlement or judgment

4.6. Class 6—Principal Mutual Claims.

(a) Nonimpairment. Class 6 is unimpaired by the Plan. The holder of the Claims in Class 6 is conclusively presumed to
vccept the Plan and is not entitled to vote to accept or reject the Plan.

(b) Distributions, (i) The holder of the Allowed Claims in Class 6 shall receive payment on the Effective Date of $35JS
oillion plus interest thereon at 10% per annum commencing October I, 1994 in Cash.

4.7. Class 7—Environmental Claims.

(a) Nonimpairment. Class 7 is unimpaired by the Plan. The holders of Claims in Class 7 are conclusively presumed to have
ccepted the Plan as holders of Allowed Class 7 Claims and are not entitled to vote to accept or reject the Plan.

(b) Distributions. Unless otherwise provided by stipulation and order, each Environmental Claim that is not disallowed •
•ursuant to a Final Order shall be reinstated and rendered unimpaired pursuant to Section 1124(1) of the Bankruptcy Code.

4.8. Class 8—Intercompany Claims.

4.8.1. Class 8A—Hexcel Lyon Claim.
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(a) Impairment and V«, j Class 8A is impaired by the Plan. The he,- of the Hexed Lyon Claim in Class 8 is
entitled to vote to accept or reject die Plan.

(^Distributions. On the Effective Date, the holder of the Hexed Lyon Claim shall receive the Hexcel Lyon Note in the
principal amount of the Allowed Hexed Lyon Claim which will be due on demand at any time after September 30.1998 and
will bear interest payable •emi-annually in arrears at the rate of 6.9% per annum from the Effective Date.

4.8.2. Class 8B—Other Intercompany Claims.

(a) Impairment and Voting. Class 8B is impaired by the Plan. Each holder of an Allowed Claim in Class 8B is entitled
to vote to accept or reject the Plan.

(b) Distributions. Each holder of an Allowed Other Intercompany Claim shall receive Cash in an amount equal to such
holder's Allowed Other Intercompany Claim on demand at any time after September 30. 1998.

4.9. Class 9—Subordinated Debenture Claims.

(a) NonimpairmtnL Class 9 is unimpaired by the Plan. The holders of Claims in Class 9 are conclusively presumed to have
accepted the Plan as holders of Class 9 Claims and are not entitled to vote to accept or reject the Plan.

(b) Distributions. On the Effective Date, the Claims in Class 9 shall be Reinstated, and all defaults thereunder shall be cured
on the Effective Date. The Debtor will assume all obligations pursuant to the Subordinated Debenture Indenture and pay them in
the ordinary course of business, including without limitation the obligation pursuant to the Subordinated Debenture Indenture to
pay the indenture trustee thereunder reasonable compensation and its reasonable expenses and disbursements, and, to the extent
allowed by the Bankruptcy Court upon application by the indenture trustee, the reasonable fees, expenses and disbursements of its
counsel. Nothing in this Plan shall affect the charging lien rights of the indenture trustee pursuant to the terms of the Subordinated
Debenture Indenture.

4.10. Class 10—Section 510(b) Hexcel Common Stock Trading Claims.

(a) Nonimpairment. Class 10 is unimpaired by the Plan. The. holders of Claims in Class 10 are conclusively presumed to
have accepted the Plan as holders of Class 10 Claims and are not entitled to vote to accept or reject the Plan.

(b) Distributions. Each holder of an Allowed Claim in Class 10 shall receive its ratable share of $200,000 worth of shares of
Reorganized Hexcel Common Stock valued at a price equal to the average of the daily average prices of Reorganized Hexcel
Common Stock for the 20 trading days beginning 30 calendar days following the Subscription Rights Expiration Date; provided,
however, that no distributions under this Section 4.10(b) shall be made until all of the Allowed Claims in Class 10 and the holders
thereof have been determined.

4.11. Class 11—Common Stock. ' -

(a) Impairment and Voting. Class 11 is impaired by the Plan. Each holder of Common Stock as of the date of the order
approving the Disclosure Statement is entitled to vote to accept or reject the Plan.

(b) Distributions. On the Effective Date, each Record Holder of Hexcel Common Stock shall receive, in exchange for each
share of Hexcel Common Stock, (i) one share of Reorganized Hexcel Common Stock and (ii) 1.21273 Basic Subscription Rights
and the appurtenant Oversubscription Rights. Fractional shares of Reorganized Hexcel Common Stock and fractional Bask
Subscription Rights shall be treated in accordance with Section 6.2(0 hereof. Each Basic Subscription Right will entitle the holder
to purchase one share of Reorganized Hexcel Common Stock at an exercise price of $4.625 per share, payable in Cash, in
accordance with the Rights Plan. In addition, under the Rights Plan if the holder exercises all of the Basic Subscription Rights be
receives from Hexcel pursuant to the Plan, such holder will have the right to exercise his Oversubscription Rights and thereby
subscribe for all or a portion of the shares of Reorganized Hexcel Common Stock, if any, which are in the Stockholder Pool,
subject to Proration in accordance with the terms of the Rights Plan. The number of shares of Reorganized Hexcel Common Stock,
if any, which such holder will actually be able to purchase through the exercise of the Oversubscription Rights will depend upon
the size of the Stockholder Pool and will be subject to Proration in the event that the total number of shares subscribed for pursuant
to the exercise of Oversubscription Rights exceeds the number of shares in the Stockholder Pool. The Rights will expire on the
Subscription Rights Expiration Date. Certificates representing the Rights will be distributed as soon after the Effective Date as is
practicable, but in no event later than 15 days after the Effective Date, and will first be exercisable on the first day which is -not less
than 15 calendar days after the Effective Date. The Reorganized Hexcel Common Stock issuable on exercise of any Rights will be
issued as scon as is practicable following the Subscription Rights Expiration Date.

(c) Restricted Stock. All restrictions applicable to outstanding restricted Common Stock issued pursuant to the Stock Plan
shall apply to the Reorganized Hexcel Common Stock distributed with respect thereto pursuant to Sections 4.1 l(b) hereof, but such
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estrictions shall not apply to any Rights is- ,' with respect thereto or Reorganized Hexcc. xanoa Stock issued upon the
xercise of such Rights.

(d) Cancellation of Preferred Stack Rights. As of the Effective Date, all Preferred Stock Rights appurtenant to shares of
Common Stock will be cancelled and extinguished

4.12. Class I2—Hexcel Options.

(a) Nonimpairment Class 12 is unimpaired by the Plan. The holders of Claims in Class 12 are conclusively presumed to
ave accepted the Plan as holders of Class 12 Claims and are not entitled to vote to accept or reject (he Plan.

(b) Distributions. Holders of issued and vested Hexcel Options in Class 12 shall retain their Hexoel Options. Proponents
serve the right to modify the Plan to provide Reorganized Hexoel with an option, at its sole discretion, to make any distributions
> the holders of Options in Cash in an amount equal to the fair market value of the Options. On the Effective Date, the Stock
iption Plan shall be cancelled and terminated, except that the provisions of the Stock Plan applicable to outstanding Options and
;stricted Common Stock shall remain in effect and shall apply to such Options and the Reorganized Hexcel Common Stock issued
•ith respect to such Options and restricted Common Stock. '

ARTICLE V

PROVISIONS OF EQUITY SECURITIES
TO BE ISSUED PURSUANT TO THE PLAN

5.1. Reorganized Hexcel Common Stock. The principal terms of the Reorganized Hexcel Common Stock shall be as
>llows:

(a) Authorization: 40,000,000 shares.

(b) Par Value: $.01 per share.

(c) Voting: One vote per share, with no cumulative voting rights.

(d) Preemptive Rights: None.

(e) Registration: None.

5.2. Rights. The principal terms of the Rights are as follows:

(a) Authorization: Approximately 8,864,865 Basic Subscription Rights (the actual number may vary due to rounding as
contemplated by the Plan and the Rights Plan), each exercisable to purchase one share of Reorganized Hexcel Common Stock.

(b) Subscription Price: $4.625 per share payable in Cash.

(c) Voting: No voting rights.

(d) Subscription Period: The Rights will be exercisable at any time during the Subscription Rights Period.

(e) Transferability: The Basic Subscription Rights will be transferable subject to compliance with applicable federal and
state securities laws. The Oversubscription Rights are not transferable.

(f) Registration: None.

(g) Oversubscription Rights: Each Eligible Rights Holder will have the right to subscribe for the shares of Reorganized
Hexcel Common Stock, if any. which are included in the Stockholder Pool in accordance with the terms of the Rights Plan.
The number of shares of Reorganized Hexcel Common Stock which an Eligible Rights Holder will be able to purchase
through the exercise of the Oversubscription Rights will depend upon the size of the Stockholder Pool and will be subject to
Proration in the event that aggregate number of shares subscribed for pursuant to the exercise of Oversubscription Rights
exceeds the' number of shares in the Stockholder Pool.
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ARTICLE V I • = • • : . -

MEANS OF IMPLEMENTATION, PROVISIONS REGARDING VOTING AND DISTRIBUTIONS UNDER THE
PLAN AND TREATMENT OF DISPUTED, CONTINGENT, AND UNLIQUIDATED ADMINISTRATIVE EXPENSE

CLAIMS, CLAIMS AND EQUITY INTERESTS ^

6.1. Voting of Claims and Interests.

(a) In General Bach bolder of Claims and Interests in an impaired Class shall be entitled to vote separately to accept 01
reject the Plan as provided in the order entered by the Bankruptcy Court establishing certain procedures with respect to the
solicitation and tabulation of votes to accept or reject the Plan (a copy of which is annexed to the Disclosure Statement as Exhibit
B). For purposes of calculating the number of Allowed Claims in a Class of Claims held by holders of Allowed Claims in such
Class that have voted to accept or reject the Plan under Section Il26(c) of the Bankruptcy'Code, aH Allowed Claims in such Class
held by one entity or any affiliate thereof (as defined in the Securities Act of 1933 and the rules and regulations promulgated
thereunder) shall be aggregated and treated as one Allowed Claim in such Class.

(b) Controversy Concerning Impairment. In the event of a controversy as to whether any Claim or Class of Claims is
impaired under the Plan, the Bankruptcy Court shall, after notice and a hearing, determine such .controversy. The Plan Proponents
believe that Classes 1, 2, 3, 5, 6, 7,9, 10 and 12 are unimpaired and that those classes of Claims and Interests do not have the right
to vote on the Plan. The Plan Proponents are nevertheless soliciting acceptances of the Plan from Classes 5 and. 6 so that the Plan
can be confirmed even if the Bankruptcy Court determines that holders of Claims in such Classes are impaired. However, if the-
Bankruptcy Court determines that holders of Claims in such Classes are rendered unimpaired by the Plan, the votes of the holders
of such Claims will not be counted;

6.2. Method of Distributions Under the Plan.

(a) In General. All distributions under the Plan shall be made by Reorganized HexceL All distributions under the Plan to:
the holders of Allowed Claims shall be made to the holder of each such Claim as set forth in the Claims Register maintained by me
Bankruptcy Court and Poonnan-Douglas Corporation, as the outside claims agent for the Bankruptcy Court, or, with respect to
Claims governed by an indenture, to the indenture trustee on behalf of the holder of each such Claim The Debtor shall be entitled:!
to rely on the most current claims register provided by Poonnan-Douglas Corporation prior to 20 days before the Confirmation
Date. All distributions of Rights shall be distributed directly to holders of record of Common Stock as of the Effective Date,

(b) Distributions of Cash. Any payment of Cash made by Reorganized Hexcel pursuant to the Plan shall be made by chedt;
drawn on a domestic bank and payment shall be deemed made when the check is transmitted Reorganized Hexcel will make-:
payment by wire transfer to any creditor whose Allowed Class 5 Claim equals or exceeds $500,000 who provides a written request:
therefor, together with wire transfer instructions, on or before five (5) Business Days prior to the Effective Date. Reorganized^
Hexcel shall be entitled to rely on the wire transfer instructions provided by any such creditor, provided that Reorganized Hexcel.
has made reasonable inquiry to confirm the validity of such request If Reorganized Hexcel is not reasonably assured of the validity;
of such request. Reorganized Hexcel in its sole discretion can make such payment by check.

(c) Timing of Distributions. Any payment or distribution required to be made under the Plan on a day other than a Busiacsss
Day shall be due on the next succeeding Business Day. All payments or distributions due on the Effective Date shall be made-
thereon or as soon as practicable thereafter, but in no event later than 10 calendar days after the Effective Date.

(d) Hart-Scott-Rodino Compliance, Any shares of Reorganized Hexcel Common Stock to be distributed under the Flas tcr
any entity required to file a Premerger Notification and Report Form under the Hart-Scott-Rodino Antitrust Improvement Act of;
1976, as amended, shall not be distributed until the notification and waiting periods applicable under such Act to such entity shall 1
have expired or been terminated.

(e) Minimum Distributions. Payment of Cash less than one hundred dollars need not be made by Reorganized Hexcrf tcr
any holder of a Claim unless a request therefor is made in writing to Reorganized Hexcel within one year of the Effective Date:

(f) Fractional Shares and Rights. No fractional shares of Reorganized Hexcel Common Stock or fractional Rights shaH bee
distributed. The number of shares of Reorganized Hexcel Common Stock and Rights to be distributed shall be rounded (up or:
down) to the nearest whole share or Right, with .50 shares or Rights rounded up to the next highest share or Right, except that die-
number of shares which may be purchased upon the exercise of Oversubscription Rights will be rounded down to the next lowest t
whole share in accordance with the Rights Plan,

(g) Unclaimed Distributions, (i) Any Cash or other distributions pursuant to the Plan, including but not limited to any.
distributions of interest, that are unclaimed for a period of one year after distribution thereof shall be forfeited and revested! iin
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Reorganized HexccL fii) Any payment , on behalf of a bolder of a Class 9 CL v tfae indenture trustee for the
Subordinated Debentures pursuant to the !•_,, including any Cash, that is unclaimed by the Holder of a Subordinated Debenture
Claim for a period of one year after distribution thereof shall be forfeited and returned to and revested in Reorganized Hexcel.

63. Distributions Relating to Disputed Claims. Cash and shares of Reorganized Hexcel Common Stock shall be
distributed by Reorganized Hexcel to a holder of a Disputed Administrative Expense Claim or Disputed Claim when, and to the
extent tint, such Disputed Administrative Expense Claim or Disputed Claim becomes an Allowed Administrative Expense Claim
or Allowed Claim pursuant to a Final Order, provided, however, that the undisputed portion of any Disputed Claim shall be paid on
the Effective Date together with interest thereon to the same extent as an Allowed Claim in the same Class as that r3«m As to the
disputed portion of any Disputed Claim, any distribution in respect thereof shall be made in accordance with the Plan to the holder
of such Claim based upon the amount of such disputed portion that becomes an Alkwed Administrative Expense Claim or Allowed
Claim, as the case may be, together with interest thereon to the same extent as an Allowed Claim in the same Class as that Claim.

6.4. Resolution of Disputed Administrative Expense Gleams and Disputed- Claims. Unless otherwise ordered by the
Bankruptcy Court after notice and a hearing (and except as to 0) Claims of the Debtor's officers, directors and employees and (it)
applications for allowances of compensation and reimbursement of expenses under Sections 330 and 503 of the Bankruptcy Code),
the Proponents shall have the exclusive right to make and file objections to Administrative Expense Claims and Claims, provided,
however, that the Equity Committee will not file an objection (other than with respect to (i) Claims of the Debtor's officers,
directors and employees and (ii) applications for allowances of compensation and reimbursement of expenses under Sections 330
and 503 of the Bankruptcy Code) without first making prior demand that the Debtor file such an objection and ten (10) days having
elapsed without such objection being filed by the Debtor.

6.5. Cancellation and Surrender of Easting Debt Securities and Agreements.

(a) On the Effective Date, except as otherwise provided herein, all promissory notes and other instruments evidencing any
Claim in Class 5. and the Principal Mutual 8.75% Note and the Principal Mutual 10.12% Note in Class 6, shall be deemed canceled
without further act or action under any applicable agreement, law, regulation, order, or rule, and the obligations of the Debtor under
any indentures and any other documents, instruments and agreements governing such Claims shall be discharged.

(b) Each holder of a promissory note, or other instrument evidencing a Claim in Class 5, the Principal Mutual 8.75% Note or
the Principal Mutual 10.12% Note in Class 6 shall surrender such promissory note or instrument to the Reorganized Debtor. No
distribution of property hereunder shall be made to or on behalf of any such holders unless and until such promissory note or
instrument is received by the Reorganized Debtor or the unavailability of such note or instrument is established to the reasonable
satisfaction of the Reorganized Debtor. The Reorganized Debtor may require any entity delivering an affidavit of loss and
indemnity to furnish a surety bond in form and substance (including, without limitation, with respect to amount) reasonably
satisfactory to the Reorganized Debtor from a surety company satisfactory to Reorganized Debtor. Any holder that fails within one
year after the date of entry of the Confirmation Order (i) to surrender or cause to be surrendered such promissory note or
instrument, (ii) to execute and deliver an affidavit of loss and indemnity reasonably satisfactory to the Reorganized Debtor, or (iii)
if requested, to furnish a bond reasonably satisfactory to the Reorganized Debtor upon request, shall be deemed to have forfeited all
rights. Claims, and interests and shall not participate in any distribution hereunder.

6.6. Record Date for Distribution of Securities. The record date for distribution of Rights and Reorganized Hexcel
Common Stock shall be the Effective Date. Only Record Holders of Hexcel Common Stock will be entitled to the distributions
pursuanttoSection4.il.

6.7. Cancellation and Exchange of Common Stock. At the close of business on the Effective Date, each issued and
outstanding share of Common Stock held of record shall automatically, without any further action by the record holder thereof or
by Reorganized Hexcel, be cancelled and exchanged for one validly issued, fully paid and nonassessable share of Reorganized
Hexcel Common Stock (and each share of Common Stock held as a treasury share shall automatically, without any further action
by Reorganized Hexcel, be cancelled and exchanged for one such treasury share). Each certificate for shares of Common Stock
outstanding immediately prior to the Effective Date shall on and after the Effective Date represent the number of shares of
Reorganized Hexcel Common Stock into which such shares have been reclassified on the Effective Date pursuant to the Plan. Any
record holder of Hexcel Common Stock on the Effective Date may, at any time after the Effective Date, receive a new certificate
representing such holder's shares of Reorganized Hexcel Common Stock by surrendering to the transfer agent his old certificates
representing an equivalent number of shares of Common Stock, or, in the event of the destruction, loss, mutilation or theft of such
old certificate, at the transfer agent's or Reorganized Hexcel's option, an affidavit of such holder in accordance, with Article 8 of
die Uniform Commercial Code and/or, if requested in Reorganized Hexcel's reasonable judgment, a surety bond, the amount and *
form of which shall be satisfactory to Reorganized Hexcel and the transfer agent, from a surety company satisfactory to
Reorganized Hexcel and the transfer agent. As soon as practicable after such surrender or such delivery of such affidavit and such
furnishing of a bond as provided herein, the transfer agent shall distribute to each bolder of a new certificate representing an
appropriate number of shares of Reorganized Hexcel Common Stock.
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6.8. Delivery of Shares Standby Purchaser. On the Effective D, ' 1 as soon as practical after the Subscription
Rights Expiration Date, tbc Reo-b*nized Hexcel Common Stock to be acquired by the Standby Purchaser at those times pursuant to
the Standby Purchase Commitment shall be-delivered directly to the Standby Purchaser.

. 6.9. Standby Purchase Commitment. Hexcel and Reorganized Hexcel, as the case may be, shall perform their obligations
under the Standby Purchase Commitment in accordance with its terms, including, without limitation, issuing all shares of
Reorganized Hexcel Common Stock to the Standby Purchaser as provided therein, making all payments required therein and
entering into the Registration Rights Agreement included in Exhibit B to the Plan.

6.10. John J. Lee Purchase. On the Subscription Rights Expiration Date, Reorganized Hexcel shall sell to John J. Lee and
John J. Lee shall purchase 108,108 shares of Reorganized Hexcel Common Stock at a purchase price of $4.625 per share.

6.11. Registration Rights Agreement far Affiliates. On the Effective Date, Reorganized Hexcel shall be bound by the
Registration Rights Agreement for Affiliates in the form of Exhibit E to the Plan which is for the benefit of certain affiliates.

ARTICLE VH

EXECUTORY CONTRACTS AND UNEXPIRED LEASES

7.1. Assumption or Rejection of Executory Contracts and Unexpired Leases.

(a) Executory Contracts. Except as otherwise provided herein or by the Confirmation Order, as of the Effective Date, all
executory contracts (other than unexpired leases) that exist between the Debtor and any person shall be deemed assumed as of the
Effective Date, including without limitation all indemnification obligations described in Section 7.2 hereof and all benefit
obligations described in Sections 7.3 and 7.4 hereof, except for any executory contract (i) which has been rejected pursuant to an
order of the Bankruptcy Court entered on or prior to the Confirmation Date, (ii) set forth in Schedule 7.1 (a) hereto to be filed on or
prior to seven days prior to the hearing on confirmation of the Plan, or (iii) as to which a motion for approval of the rejection of
such contract has been filed and served on or prior to the Confirmation Date. The executory contracts set forth in Schedules 7.1 (a)
and 7.3 hereto shall be deemed rejected as of the Effective Date. The Debtor shall pay all amounts that have come due and owing
on or before the Effective Date with respect to obligations under assumed executory contracts immediately upon resolution of
amounts thereby owing, and execution of appropriate documents evidencing withdrawal of claims therefor, or upon further order of
the Bankruptcy Court.

(b) Unexpired Leases. Except as otherwise provided herein or by the Confirmation Order, as of the Effective Date, all
unexpired leases that exist between the Debtor and any person shall be deemed assumed as of the Effective Date, except for any
unexpired lease (i) which has been rejected pursuant to an order of the Bankruptcy Court entered on or prior to the Confirmation
Date or by operation of law, or (ii) as to which a motion for approval of the rejection of such lease has been filed and served on or
prior to the Confirmation Date. The Debtor shall pay all amounts that have come due and owing on or before the Effective Date
with respect to obligations under assumed leases immediately upon resolution Of amounts thereby owing, and execution of
appropriate documents evidencing withdrawal of claims therefor, or upon further order of the Bankruptcy Court.

(c) Approval of Assumption or Rejection of Leases and Contracts. Entry of the Confirmation Order shall constitute (i) the
approval, pursuant to Section 36S(a) of the Bankruptcy Code, of the assumption of the executory contracts and unexpired leases
assumed pursuant to Section 7.1 (a) and (b) hereof, (ii) the extension of time pursuant to Section 365(dX4) of the Bankruptcy Code
within which Hexcel may assume or reject the executory contracts and unexpired leases specified in Section 7.1 (a) and (b) hereof
through the date of entry of an order approving the assumption or rejection of such contracts and leases, (iii) the approval, pursuant
to Section 365(a) of the Bankruptcy Code, of the rejection of the executory contracts set forth in Schedules 7.1 (a) and 7.3 hereto,
and (iv) the disallowance of all Claims arising from contracts and leases assumed prior to or as of the Effective Date.

(d) Cure of Defaults. On the Effective Date, Reorganized Hexcel shall Cure any and all defaults under any executory
contract or unexpired lease assumed pursuant to the Plan in accordance with Section 365(bXl) of the Bankruptcy Code.

(e) Bar Date for Filing Proofs of Claim Relating to Executory Contracts and Unexpired Leases Rejected Pursuant to the
Plan. Unless the Bankruptcy Court fixes a different time period pursuant to an order approving the rejection of a c6ntract or
lease. Claims arising out of the rejection of an executory contract or unexpired lease pursuant to this Section 7.1 must be filed with
the Bankruptcy Court no later than thirty days after notice of entry of an order approving the rejection of such contract, or lease.
Any Claims not filed within such time will be forever barred from assertion against the Debtor, its estate. Reorganized Hexcel, and
its property and will not receive any distributions under the Plan. Unless otherwise ordered by the Bankruptcy Court, all Claims
arising from the rejection of executory contracts and unexpired leases shall be treated as Class 5 Claims under (he Plan.

7.2. Indemnification Obligations. For purposes of the Plan, the obligations of the Debtor to indemnify, reimburse or limit
the liability of its present and any former directors, officers or employees that were directors, officers or employees, respectively.
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i or after the Commencement Date against jligadons pursuant to the Certificate of Inc.. Ation, the Bylaws, applicable
tfe law or specific agreement, or any combination of .the foregoing, shall survive confirmation of the Han, remain unaffected
aeby, and not be discharged irrespective of whether indemnification, reimbursement or limitation is owed in connection with an
cat occurring before, on, or after the Commencement Date. The Debtor shall pay all amounts that have come due and owing on
before the Effective Date with' respect to assumed indemnity obligations itmm*<i«tdy upon resolution of amounts thereby owing,
d extortion of appropriate documents evidencing withdrawal of claims therefor.' or upon further order of the Bankruptcy Court

13. Compensation and Benefit Programs. Except as set forth in Schedule 73 hereof to be filed on or prior to seven days
tor to the hearing on confirmation of the Plan, all employment and severance practices and policies, and all compensation and
nefit plaas, policies, and programs of the Debtor applicable to its directors, officers or employees, including, without limitation,
savings plans, retirement plans, health care plans, severance benefit plans, incentive plans, workers' compensation programs and

e, disability and other insurance plans are treated as executory contracts under the Plan and are hereby assumed pursuant to
ctioo 365(a) of the Bankruptcy Code, subject to any and an modification and termination rights of the Debtor contained therein.
\a the Effective Date, Debtor shall continue to maintain, among other things, the Hexcel Corporation Hourly Employees'
naon Plan (the "Hourly Employees' Pension Plan") in accordance with the Employee Retirement Income Security Act of 1974,
amended ("ERISA"), subject to any and all modification and termination rights of the Debtor contained therein. Debtor's
ligations to the Pension Benefit Guaranty Corporation, including obligations that may arise under 29 U.S.C { 1362-1364 if the
wrly Employees' Pension Plan is terminated after the Effective Date or if Debtor withdraws from the Hourly Employees'
nsion Plan after the Effective Date, will survive confirmation of the Plan, be unaffected thereby, and will not be discharged in
xrdance with Section 1141 of the Bankruptcy Code. The Debtor shall pay all amounts that have come due and owing on or
fore the Effective Date with respect to aymmftH benefit programs immediately upon resolution of amounts thereby owing, and
ecution of appropriate documents evidencing withdrawal of claims therefor, or upon further order of the Bankruptcy Court.

7.4. Retiree Benefits. Payments, if any, due to any person for the purpose of providing or reimbursing payments for retired
iployees and their spouses and dependents for medical, surgical, or hospital care benefits, or benefits in the event of sickness,
iident, disability, or death under any plan, fund, or program (through the purchase of insurance or otherwise), maintained or
ablished in whole or in part by the Debtor prior to the Commencement Date, shall be continued for the duration of the period the
•btor has obligated itself to provide such benefits, subject to any and all modification and termination rights of the Debtor
ntained therein. The Debtor shall pay all amounts that have come due and owing on or before the Effective Date with respect to
iumed retiree benefits immediately upon resolution of amounts thereby owing, and execution of appropriate documents
idencing withdrawal of claims therefor, or upon further order of the Bankruptcy Courv

ARTICLE Vm

PROVISIONS REGARDING CORPORATE
GOVERNANCE OF THE REORGANIZED DEBTOR

8.1. General. On the Effective Date, the management, control and operation of the Reorganized Debtor shall become the
neral responsibility of the Board of Directors of the Reorganized Debtor, who shall thereafter have the responsibility for the
inagement, control and operation of the Reorganized Debtor.

8.2. Meetings of Stockholders. The first annual meeting of the stockholders of Reorganized Hexcel shall be held on a date
tected by the Board of Directors of Reorganized Hexcel not earlier than nine months after the Effective Date, unless otherwise
reed to by the board designers of the Standby Purchaser and the Equity Committee, and thereafter in accordance with the
rtificate of incorporation and bylaws of Reorganized Hexcel.

83. Directors and Officers of Reorganised Debtor.

(a) Board of Directors. As of the Effective Date, the Board of Directors of Reorganized Hexcel shall initially consist of
{ht individuals whose names shall be disclosed prior to the hearing to consider confirmation of the Plan, and, as set forth herein.
e or two additional directors will be added after the Effective Date. Initially, three directors will be designated by the Equity

two directors will be designated by the Standby Purchaser, and three directors will be designated by joint selection of
: Equity Committee and the Standby Purchaser, all of whom will serve until the election of their successors at the first annual
xting of Reorganized Hexcel which is Tield after the Effective Date. One seat on the Board of Directors will be reserved for a
w Chief Executive Officer, who will join the board as a director immediately upon the commencement of his or her employment

HexceL In addition, if on the Subscription Rights Expiration Date the Standby Purchaser owns more than 50% of the
itstanding Reorganized Hexcel Common Stock, then the Standby Purchaser shall designate one additional director, if on the
inscription Rights Expiration Date the Standby Purchaser owns less than 25% of the outstanding Reorganized Hexcel Common
ock, then one additional director shall be designated by mutual agreement of those directors previously designated by the Equity
>mmittee, on the one hand, and those directors previously designated by mutual agreement of the Equity Committee and the
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Standby Purchaser, on me Jid, and such director will serve until hL Jsor is elected at the first annual meeting of
stockholders of Reorganize*. ..xcel which is held after die Effective Date.

(b) Officers. The officers of Reorganized Hexcel immediately prior to the Effective Date shall serve as the initial officers
of Reorganized Hexcel on and after the Effective Date in accordance with any employment agreement with Reorganized Hexcel
and applicable nonbankruptcy law; provided that unless the directors tkrigiMtH by the Equity Committee and the directors
designated by the Standby Purchaser otherwise agree, until the first annual meeting of stockholders held after the Effective Date, no
person who has served as the Chairman or as the Chief Executive Officer of Hexcel «t any time prior to October 1,1994 shall serve
as Chairman of Reorganized Hexcel. In the event that a new Chief Executive Officer to succeed John I. Lee has not been selected
prior to the Effective Date, then John J. Lee will continue to serve as Chief Executive Officer until a new Chief Executive Officer
has been (elected by die mutual agreement of those directors designated by the Equity Committee, on the one hand, and those
directors designated by the Standby Purchaser, on the other hand. Thereafter, Lee win serve as a consultant on die terms set forth in
die Standby Purchase Commitment Lee's compensation shall be as set form in Exhibit C of die Standby Purchase Commitment

8.4. Certificate of Incorporation and Bylaws. Effective as of the Effective Date, die Certificate of Incorporation and
Bylaws shall be amended and restated in substantially die form annexed hereto as Exhibits C and D, respectively.

8.5. Issuance of New Securities. The issuance of die following equity securities by Reorganized Hexcel is hereby
authorized without further act or action under applicable law. regulation, order, or rule:

(a) approximately 18,163,881 to 18,271,989 shares of Reorganized Hexcel Common Stock (depending upon whether a
sufficient number of shares are available in die Oversubscription Pool to cover die 108,108 shares of Reorganized Hexcel Common
Stock which will be sold to John J. Lee), which shall be issued and distributed pursuant to die Plan (including die shares of
Common Stock which will be cancelled and exchanged for Reorganized Hexcel Common Stock, shares issued to holders of Class
10 Claims, shares issued pursuant to die exercise of Rights distributed pursuant to die Plan, shares issued to die Standby Purchaser
and shares issued to John J. Lee); and

(b) approximately 8,864,865 Basic Subscription Rights plus die appurtenant Oversubscription Rights.

8.6. Cancellation of Preferred Stock Rights. On die Effective Date, die Rights Agreement, dated as of August 14, 1986,
between Hexcel and The Bank of California, which provides for die issuance of die Preferred Stock Rights, shall! be terminated and
cancelled wirnout any further action by Reorganized Hexcel.

ARTICLE K

EFTECT OF CONFIRMATION OF PLAN

9.1. Revesting of Assets.

(a) The property of die estate of die Debtor shall revest in die Reorganized Debtor on die Effective Date.

(b) From and after die Effective Date, die Reorganized Debtor may operate its business, and may use, acquire, and dispose
of its property free of any restrictions of die Bankruptcy Code.

(c) As of die Effective Date, all property of die Debtor shall be free and clear of all Claims and interests of holders of Claims
and Equity Interests, except as provided in die Plan.

(d) Any rights or causes of action accruing to die Debtor and Debtor in Possession shall remain assets of die estate of the
Reorganized Debtor, subject to die provisions of Article 12.3 of die Plan.

9.2. Discharge of Debtor. The rights afforded herein and die treatment of all Claims and Equity Interests herein shall be in.
exchange for and in complete satisfaction, discharge, and release of all Claims and Equity Interests of any nature whatsoever,
including any interest accrued on such Claims from and after die Commencement Date, against die Debtor and the Debtor in
Possession, or any of its assets or properties.' Except as otherwise provided herein, (a) on die Effective Date, all such Claims
against, and Equity Interests in, die Debtor shall be satisfied, discharged, and released in full and (b) all persons shall be precluded
from asserting against die Reorganized Debtor, its successors, or its assets or properties any otiier or further Claims or Equity
Interests based upon any act or omission, transaction, or other activity of any kind or nature tiiat occurred prior to die Confirmation
Date.

9.3. Extinguishment of Causes of Action Under the Avoiding Power Provisions. On dw Effective Date, all rights, claims*
causes of action, avoiding powers, suits and proceedings arising under Sections 544, 545, 547,548,549 and 553 of die Bankruptcy
Code shall be extinguished whedier or not then pending.
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ARTICLE X

EFFECTIVENESS OF THE PLAN

10.1. Conditions Precedent. The Plan shall not become effective unless and until: (i) the Bankruptcy Court shall have
fltered the Confirmation Order in form satisfactory to the Proponents providing, inter alia* that the Standby Purchase Commitment
s a valid, legal and binding obligation of Reorganized Hexcel; that all securities to be issued to holders of Claims and Interests
nnoant to the Plan, and all securities issuable upon the exercise of Rights issued pursuant to the Plan are exempt from registration
•irsuant to Section 1145 of me Bankruptcy Code; that all defaults, if any, under the IDRB's are cured and the IDRB's are
Irinstatrd and tax-exempt to Reorganized Hexed and the holders thereof; that all defaults, if any, under the Subordinated
)ebentures are cured and the Subordinated Debentures are Reinstated, and such Order shall have become a Final Order; (ii)
Reorganized Hexcel shall have credit availability under the Exit Financing Facility to provide Reorganized Hexcel with working
apital sufficient to meet its ordinary and peak working capital requirements, as reasonably determined by the Proponents and the
*andby Purchaser, (iii) all conditions to the first closing under the Standby Purchase Commitment shall have been satisfied or been
waived in accordance with such agreement; and (iv) the Reorganized Hexcel Common Stock to be issued pursuant to the Plan,
iduding the shares to be issued pursuant to the Standby Purchase Commitment, shares to be issued to John J. Lee and shares to be
sued upon the exercise of Rights, shall have been listed on the New York Stock Exchange subject to official notice of issuance.

10.2- Effect of Failure of Conditions. In the event that any of the conditions specified in Section 10.1 of the Plan has not
een satisfied or waived (in the manner provided in Section 103 below) on or before the Effective Date, the Proponents may, upon
otification submitted by the Proponents to the Bankruptcy Court and counsel for the Creditors' Committee, terminate the Plan. In
*e event the Effective Date shall not have occurred within 90 days after entry of the Confirmation Order, the Plan shall
utomaticaUy terminate. Upon termination of the Plan (a) the Confirmation Order shall be vacated, (b) no distributions under the
Ian shall be made, (c) the Debtor and all holders of Claims and Equity Interests shall be restored to the status quo ante as of the
ay immediately preceding the Confirmation Date as though the Confirmation Date never occurred, and (d) all the Debtor's
bligations with respect to the Claims and Equity Interests shall remain unchanged and nothing contained herein shall be deemed to
anstitute a waiver or release of any claims by or against the Debtor or any other person or to prejudice in any manner the rights of
»e Debtor or any person in any further proceedings involving the Debtor.

103. Waiver of Conditions. The Proponents may waive conditions to effectiveness of the Plan set forth in Section 10.1 of
te Plan.

ARTICLE XI

RETENTION OF JURISDICTION

The Bankruptcy Court shall have exclusive jurisdiction of all matters arising out of, and related to, the Chapter 11 Case and
«e Plan pursuant to, and for the purposes of. Sections 10S(a) and 1142 of the Bankruptcy Code and for, among other things, the
blowing purposes:

(a) To hear and determine pending applications for the assumption or rejection of executory contracts or unexpired
leases, if any are pending, and the allowance of Claims resulting therefrom;

(b) To determine any and all pending adversary proceedings, applications, and contested matters;

(c) To hear and determine any objection to Administrative Expense Claims or to Claims;

(d) To enter and implement such orders as may be appropriate in the event the Confirmation Order is for any reason
stayed, revoked, modified, or vacated; :

(e) To issue such orders in aid of execution of the Plan, to the extent authorized by Section 1142 of the Bankruptcy
Code;

(0 To consider any modifications of the Plan, to cure any defect or omission, or reconcile any inconsistency in any
order of the Bankruptcy Court, including, without limitation, the Confirmation Order;

(g) To hear and determine all applications for compensation and reimbursement of expenses of professionals under
Sections 330, 331, and 503(b) of the Bankruptcy Code;

(h) To hear and determine disputes arising in connection with the interpretation, implementation, or enforcement of the
Plan;

(i) To recover all assets of the Debtor and property of the estate, wherever located;
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(j) To hear anc .one matters concerning state, local, and fft axes in accordance with Sections 346, 505, an
1146 of the Bankruptt^

(k) To hear any other matter not inconsistent with the Bankruptcy Code; and

(1) To enter a final decree closing the Chapter 11 Case.

ARTICLE

MISCELLANEOUS PROVISIONS

12.1. Effectuating Documents and Further Transactions. Each of the Chairman, Vice Chairman, President, Vkx
President-Finance, Chief Financial Officer, Secretary and the Treasurer of the Debtor and the Reorganized Debtor is authorized u
accordance with their authority under the resolutions of the Board of Directors of the Debtor or Reorganized Debtor, as the cast
may be, to execute, deliver, file, or record such contracts, instruments, releases, indentures and other agreements or documents ant
take such actions as may be accessary or appropriate to effectuate and further evidence the terms and conditions of the Plan anc
any notes or securities issued pursuant to the Plan.

12.2. Exemption from Transfer Taxes. Pursuant to Section 1146(c) of the Bankruptcy Code, the issuance, transfer 01
exchange of notes or equity securities under the Plan, the creation of any mortgage, deed of trust or other security interest, the
making or assignment of any lease or sublease, or the making or delivery of any deed or other instrument of transfer under, in
furtherance of, or in connection with the Plan, including any deeds, bills of sale or assignments executed in connection with any ot
the transactions contemplated under the Plan shall not be subject to any stamp, real estate transfer, mortgage recording or other
similar tax.

12.3. Exculpation and Releases. Neither the Reorganized Debtor, nor the Standby Purchaser, nor the Creditors' Committee
nor the Equity Committee nor any of their respective members, officers, directors, employees, attorneys, advisors or agents shall
have or incur any liability to any holder of a Claim or Equity Interest for any act or omission in connection with, or arising out of,.
the pursuit of confirmation of the Plan, the consummation of the Plan or the administration of the Plan or the property to be
distributed under the Plan except for willful misconduct or gross negligence, and, in all respects, the Reorganized Debtor, tfte
Creditors' Committee, the Equity Committee, the Standby Purchaser and each of their respective members, officers, directors;
employees, advisors and agents shall be entitled to rely upon the advice of counsel with respect to their duties and responsibilities
under the Plan.

Upon the Effective Date, pursuant to Section 1123(bX3KA) of the Bankruptcy Code, any and all claims held by Hexcel
against any present or former officers or directors shall be forever settled, waived, released and discharged, and will not be retained:
or enforced by Reorganized Hexcel. Further, to the extent allowable under applicable bankruptcy law, upon the Effective Date any
and all claims and causes of action, whether direct or derivative, against any present or former officer or director of Hexcel by any
holder of a Claim or Interest under the Plan shall similarly be forever settled, waived, released and discharged, and not retained cur
enforced by such bolder.

12.4. Committees. The appointment of the Creditors' Committee shall terminate on the Effective Date, and tber
appointment of the Equity Committee shall terminate on the Second Closing (as that term is defined in the Standby Purchase
Commitment), except as to applications under Sections 330 and 503 of the Bankruptcy Code and such Committees' objections; Kr
such applications and claims of the Debtor's officers, directors and employees, as to which the Committees' appointments wifli
terminate immediately after the entry of a Final Order on applications for final allowances oF compensation and reimbursement of.
expenses or such Claims objections.

12.5. Amendment or Modification of the Plan; Severability.

(a) The Proponents may alter, amend, or modify the treatment of any Claim provided for under the Plan; provided, however,
that the holder of such Claim agrees or consents to any such alteration, amendment or modification.

(b) In the event that the Bankruptcy Court determines, prior to the Confirmation Date, that any provision in the Plan, is
invalid, void or unenforceable, such provision shall be invalid, void or unenforceable with respect to the holder or holders of sucfc
Claims or Equity Interests as to which the provision is determined to be invalid, void or unenforceable. The invalidity, void ness on
unenforceability of any such provision shall in no way limit or affect the enforceability and operative effect of any other provision
of the Plan.

12.6. Revocation or Withdrawal of the Plan.

(a) The Proponents reserve the right to revoke or withdraw the Plan prior to the Confirmation Date.
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(b) If the Proponents revoke or witL ;the Plan prior to the Confirmation Date, the. ... j Plan shall be deemed null and
void. In such event, ncXhing contained herein shall be decent to constitute a waiver or release of any claims by or against the
Debtor or any other person or to prejudice in any manner the rights of the Debtor or any person in any further proceedings
involving the Debtor.

12.7. Binding Effect. The Plan shall be binding upon and inure to the benefit of the Debtor, Reorganized Debtor, the
holders of Claims and Equity Interests, and their respective successors and assigns,

12J5. Notices. Any notice required or permitted to be provided under the Plan shall be in writing and served by either (a)
certified mail, return receipt requested, postage prepaid, (b) hand delivery, or (c) reputable overnight delivery service, freight
prepaid, to be addressed as follows:

To Hexed Corporation:

HEXCEL CORPORATION
5794 W. Las Positas Boulevard
Pleasanton, California 94588
Attn: Rodney P. Jenks. Jr., Esq.

with copies to:

KRONISH, LffiB. WEINER & HELLMAN
1114 Avenue of the Americas
New York, New York 10036-7798
Attn: Robert J. Feinstein, Esq.

- and -

GOLDBERG, STINNETT, MEYERS & DAVIS
A Professional Corporation
44 Montgomery Street, Suite 2900
San Francisco, California 94104
Attn: Merle C. Meyers, Esq.

To the Official Committee of Equity Security Holders:

MARCUS MONTGOMERY WOLFSON P.C.
53 Wall Street
New York, New York 10005
Attn: Peter D. Wolfson, Esq.

12.9 Post-Effective Date Professional Fees. The Reorganized Debtor may retain and compensate professionals, including
Kronish, Lieb, Weiner & Hellman and Goldberg, Stinnett, Meyers & Davis as its counsel, and Marcus Montgomery Wolfson P.C.
as counsel to the outside directors of the Reorganized Debtor, and reimburse such professionals' expenses, for services rendered on
or after the Effective Date without the necessity of approval by the Bankruptcy Court pursuant to the provisions of Sections 327 et
teq. of the Bankruptcy Code. This provision is not intended to and shall not limit the discretion of the Reorganized Debtor and the
directors of the Reorganized Debtor or any of them in the selection of professionals or impose any obligation of the Reorganized
Debtor to reimburse the cost of professionals retained by any director or group of directors of the Reorganized Debtor unless
approved by the Board of Directors of the Reorganized Debtor after the Effective Date.

12.10. Governing Law. Except to the extent the Bankruptcy Code or Bankruptcy Rules are applicable, the rights and
obligations arising under the Plan shall be governed by, and construed and enforced in accordance with, 'the laws of the State of
California, without giving effect to the principles of conflicts of law thereof.

12.11. Withholding and Reporting Requirements. In connection with the Plan and all instruments issued in connection
therewith and distributions thereunder, the Debtor or the Reorganized Debtor, as the case may be, shall comply with all
withholding and reporting requirements imposed by any federal, state, local, or foreign taxing authority and all distributions
nereunder shall be subject to any such withholding and reporting requirements.

12.12. Plan Supplement. Forms of the documents relating to the Amended and Restated BNP Reimbursement Agreements"
and other documents shall be contained in the Plan Supplement and filed with the Clerk of the Bankruptcy Court at least ten days
prior to the Confirmation Date. Upon its filing with the Court, the Plan Supplement may be inspected in the office of the Clerk of
the Bankruptcy Court during normal court hours. Holders of Claims or Equity Interests may obtain a copy of the Plan Supplement
upon written request in accordance with applicable provisions of the Disclosure Statement.
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12.13. HeadfaS*- Headi- > used in the Plan lex convenience and refr inly, and shall not constitute a part of the
Han for any otf« purpose. '

12.14. Exhibits. All Exhibits to the Plan, including the Plan Supplement, arc incorporated into and are a part of the Plan as
if «et forth in full herein.

12.15. Filing of Additional Documents. On or before substantial consummation of the Plan, the Proponents shall file with
the Bankruptcy Court such agreements and other documents as may be necessary or appropriate to effectuate and further evidence
the terms and conditions of the Plan. Promptly after the period during which Reorganized Hexcel may object to Claims after the
Effective Date, Reorganized Hexcel shall serve on the Postconfinnation List and the Committees and file a certificate of an officer
of Reorganized Hexcel stating that the period has expired and that Reorganized Hexcel has paid the Claims as to which no written
objection has been filed.

Dated: November 7. 1994

HEXCEL CORPORATION,
a Delaware corporation

By: /s/ ROBERT D. KXUMME

Robert D. Krumme
Vice Chairman

KRONISH, LIEB. WEINER & HELLMAN

By: /$/ ROBERT J. FHNSTEIN
Robert J. Feinstein, Esq.

1114 Avenue of the Americas
New York, New York 10036
(212) 479-6000

-and-

GOLDBERG, STINNETT, MEYERS & DAVIS
44 Montgomery Street, Suite 2900
San Francisco, California 94104
(415) 362-5045
Attorneys for the Debtor in Possession

THE OFFICIAL COMMITTEE OF EQUITY
SECURITY HOLDERS OF HEXCEL CORPORATION

By: /s/ Joseph L. Harrpsh

Joseph L. Harrosh
Chairperson

MARCUS MONTGOMERY WOLFSON P.C.

By: /s/ Peter D. Wolfson

Peter D. Wolfson, Esq.
53 Wall Street
New York. New York 10005-2815
Telephone: (212) 858-5200
Attorneys for The Official Committee of
Equity Security Holders of Hexcel Corporation
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j PLAN

EXHIBIT A

SUBSCRIPTION RIGHTS PLAN

Recital

This Subscription Rights Plan (this "Plan") is adopted by Hcxccl Corporation ("Hexcel") pursuant to, and as of the Effective
tale of, Che First Amended Plan of Reorganization Proposed by the Debtor and the Official Committee of Equity Security Holders,
»*ted as of November 7, 1994 (the "Chapter 11 Plan"), as confirmed by the Bankruptcy Court in Hexcel's chapter 11 case,
.xcept as otherwise provided herein, capitalized terms used in mis Plan have the tm-»ning« assigned to them in the Chapter 11 Plan.

Terms of Plan

The Subscription Rights.

1.1 This Plan authorizes the distribution of 1.21273 rights to subscribe for additional shares of Reorganized Hexed Common
took as described below ("Subscription Right"), with respect to each share of Hexed Common Stock, par value $.01 per share
he "Common Stock"), issued and outstanding as of the close of business on the Effective Date (the "Record Date"). Each
ubscripdon Right entitles the holder to purchase one share of Reorganized Hexed Common Stock for an aggregate of
pproximatdy 8,864,865 shares of Reorganized Hexed Common Stock (the "Offered Shares"X subject to rounding as provided
erein. Each stockholder of record on the Record Date (an "Original Holder") shall be deemed to have received a distribution of
jch Subscription Rights. Original Holders and transferees of the Basic Subscription Rights of Original Holders are referred to
erein as "Holders."

13 Each Subscription Right entitles the Holder thereof:

1.2.1 to the right (each, a "Basic Subscription Right") to purchase one Offered Share at a purchase price of $4.62 5 per
oare; plus

1.2.2 in the case of Original Holders, conditioned upon full exercise of all of an Original Holder's allotted Bask
ubscription Rights, such Original Holder also has the right to purchase any desired number of Offered Shares from the Stock
older Pool at a purchase price of $4.62 5 pet share (the "Over subscription Rights"), subject to Proration as provided herein. Each
iriginal Holder who is eligible to exercise Oversubscription Rights is referred to herein as an "Eligible Rights Holder."
Oversubscription Rights are not transferable and may not be exercised by any Holder other than an Original Holder.

be "Oversubscription Pool" consists of all Offered Shares subject to Basic Subscription Rights that expire unexercised. The
Standby Pool" consists of 25% of the Oversubscription Pool remaining after the first 108.108 shares of Reorganized Hexcel •
'oounon Stock have been allocated for purchase by John J. Lee pursuant to the Chapter 11 Plan (the "Designated Shares"). The
Stockholder Pool" consists of the Oversubscription Pool remaining after excluding the Standby Pool and the Designated Shares.

. Subscription Price.

The Subscription Price for each share of Reorganized Hexcel Common Stock is $4.625. The aggregate Subscription Price for
ny subscription shall be rounded up to the nearest whole cent

. Proration.

3.1 The number of shares of Reorganized Hexcel Common Stock issuable upon the exercise of Basic Subscriptions Rights
ball not be subject to proration.

3.2 If the aggregate number of shares of Reorganized Hexed Common Stock subscribed for through the exercise of
Oversubscription Rights is more than the number of shares available in the Stockholder Pool, the available shares-will be
pportioned among the Eligible Rights Holders who exercised their Oversubscription Rights in proportion to the number of Basic
ubscription Rights originally issued by Hexed to, and exercised by, each through repeated application of the proration procedure
escribed in the next paragraph, and subject to'rounding as provided in Section 62 of this Plan.

Each time the following procedure is applied, the "number of shares of Reorganized Hexed Common Stock remaining in the
'•tockholder Pool" shall mean the number of shares in the Stockholder Pool not apportioned by prior applications of the procedures
escribed in this paragraph. The number of shares of Reorganized Hexcel Common Stock remaining in the Stockholder Pool shall
< apportioned among all those Eligible Rights Holders who have not yet been apportioned (through previous applications of this
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procedure) the fiiU number of s subscribed for by them in their rest exercises of Oversubscription Rights.
Apportionment among them shall -^. cased on the ratio of the number of Bosk Subscription Rights originally issued by Hexcel to,
and exercised by, each; provided, that if the number of shares so apportioned to any Eligible Rights Holder exceeds the Bomber of
•hares subscribed for by that Eligible Rights Holder's exercise of Oversubscription Rights, then the excess shall not be apportioned,
and that Eligible Rights Holder shall thereafter not be apportioned any additional shares should there be further applications of this
procedure. This procedure shall be repeated until either (i) all of the shares in the Stockholder Pool shall have been apportioned and
there are no shares left in the Stockholder Pool for further apportionment, or (ii) a sufficient number of shares has been apportioned
to all Eligible Rights Holders to satisfy all of their exercised Oversubscription Rights, whichever occurs first

4. Subscription Period.

The Subscription Rights will be exercisable only during the period (the "Subscription Period") commencing 15 days after the
Effective Date and expiring at 5:00 P.M., Eastern Standard Time, on the first Business Day that occurs not less than 45 days after
the Effective Date (the "Subscription Rights Expiration Date"). After the Subscription Rights Expiration Date, unexercised
Subscription Rights will be null and void. Hexcel shall not be obligated to honor any purported exercise of Subscription Rights
received after the Subscription Rights Expiration Date, regardless of when the documents relating to such exercise were sent,
except pursuant to the Guaranteed Delivery Procedures described below.

5. Distribution of Certificates.

5.1 As soon as practicable after the Effective Date, but not later than 15 days thereafter, Hexcel shall distribute to Original
Holders transferable certificates ("Subscription Rights Certificates") in the form attached to and governed by this Plan,
representing the Subscription Rights issued to Original Holders pursuant to this Plan.

5.2 As soon as practicable after the Subscription Rights Expiration Date, Hexcel shall distribute to Holders who have duly
exercised their Subscription Rights stock certificates representing that number of snares of Reorganized Hexcel Common Stock
subscribed for and to be issued in accordance with the terms of this Plan. /

5.3 Subscription Rights Certificates shall be executed on behalf of Hexcel by its Chairman, Vice Chairman, Chief Executive
Officer or President, under its corporate seal reproduced thereon attested by its Secretary or an Assistant Secretary. The signature of
any of these officers on the certificate may be manual or facsimile.

6. No Fractional Reorganized Hexcel Common Stock.

6.1 The number of Basic Subscription Rights issuable to any Holder will be rounded to the nearest whole number, with .50
Basic Subscription Right being rounded up to the next whole Basic Subscription Right

6.2 No fractional shares of Reorganized Hexcel Common Stock shall be issued. The number of shares of Reorganized
Hexcel Common Stock issuable to any Holder pursuant to the exercise of Oversubscription Rights will be rounded down to the
next lowest whole number of shares.

6.3 No Subscription Rights may be divided in such a way as to permit the holder to receive a greater number of shares of
Reorganized Hexcel Common Stock than the number to which such Subscription Rights entities its Holder, except that a
depositary, bank, trust company, or securities broker or dealer holding shares of Common Stock on the Record Date for more than
one beneficial owner may, upon proper showing to the Subscription Agent, exchange its Subscription Rights Certificate to obtain
Subscription Rights Certificates for each beneficial owner on the Record Date.

7. Subscription and Other Agents.

7.1 Hexcel shall appoint an agent to act in administering the Subscription Rights (the "Subscription Agent") under this
Plan. Hexcel may also appoint an escrow agent for the receipt of funds on exercise of Subscription Rights and a transfer agent for
the registration and transfer of the Subscription Rights and Reorganized Hexcel Common Stock. The terms of Hexcel's agreements
with such agents, regarding the form of certificates, countersignatures, procedures for assignment or exercise, or the like, shall be
deemed adopted by Hexcel as part of this Plan.

7.2 All questions concerning the Subscription Rights will be determined by Hexcel (or the Subscription Agent, as permitted
below), whose determinations will be final and binding. Hexcel may waive any defect or irregularity, or permit a defect or
irregularity to be corrected within such time as it may determine, or reject the purported exercise of any Subscription Right The
Subscription Agent may exercise all the rights of Hexcel under this Plan, including determination of the timeliness, validity, form
and eligibility of any exercise of Subscription Rights, calculation of shares of Reorganized Hexcel Common Stock subscribed for.
calculation of any required proradon and any other actions required for the orderly distribution of the Subscription Rights and
Reorganized Hexcel Common Stock. Subscriptions will not be deemed to have been received or accepted until all irregularities
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'have been waived or cured within such time as ricxccl or the Subscription Agent determines in ._, sole discretion. Neither Hexcel
oar Ibe Subscription Agent will be under any. duty to give notification of any defect or irregularity in< connection with the
tabmitaon of Subscription Rights Certificates or incur any liability for failure to give such notification. >

8. ReMrration of Reorganized Hexcel Common Stock.

Hexcel shall at all times reserve and bold available for issuance the number of shares of Reorganized Hexcel Common Stock
required to be issued pursuant to the Subscription Rights.

9.1 ONCE A HOLDER HAS EXERCISED THE SUBSCRIPTION RIGHTS IN THE MANNER PROVIDED
BELOW, THE SUBSCRIPTION IS KREVOCABLE.

9. Exerdse of Subscription Rights.

ONCE A HOLDER HAS
, THE SUBSCRIPTION IS

\~- , .

92 Subscription Rights may be exercised by delivering to the Subscription Agent during the Subscription Period, the
properly completed and executed Subscription Rights Certificate, with any required signature guarantees, together with payment in
tull of the aggregate Subscription Price for all shares subscribed for pursuant to the Subscription Rights (whether through the
exercise of Basic Subscription Rights or the Oversubscription Rights). Such payment in full must be by (a) check or bank draft
drawn upon a U.S. bank or postal, telegraphic or express money order payable to the Subscription Agent or the Escrow Agent, as
set forth in the Instructions, or (b) wire transfer of funds to the account specified for such purpose designated in the Subscription
Rights Certificates. The Subscription Price wiH be deemed to have been received by the Subscription Agent only upon (i) clearance
of any uncertified check, (ii) receipt by the Subscription Agent or Escrow Agent of any certified check or bank draft drawn upon a
U.S. bank or of any postal, telegraphic or express money order or (iii) receipt of good funds in the account designated in the
Subscription Rights Certificates. If paying by uncertified personal check, please note that the funds paid thereby may take at least
five Business Days to clear. Accordingly, Holders who wish to pay the Subscription Price by means of uncertified personal
check are urged to make payment sufficiently in advance of the Subscription Rights Expiration Date to ensure that such
payment is received and clears by such date and are urged to consider payment by means of certified or cashier's check,
money order or wire transfer of funds.

9.3 The Subscription Agent may elect to treat subscriptions accompanied by payment of an insufficient amount as a
subscription for the number of shares of Reorganized Hexcel Common Stock whose Subscription Price is paid by. the amount
ceceived. Payments in an amount greater than the aggregate Subscription Price required by the stated Basic Subscription and
Oversubscription shall be treated as subscriptions for the amounts stated on the Subscription Rights Certificate only, excess
amounts shall be refunded in due course after the Subscription Rights Expiration Date.

9.4 The permitted methods of delivery and the address to which Subscription Rights Certificates and payment of the
Subscription Price should be delivered shall be set forth in the Instructions which will be delivered with the Subscription Rights
3ertificaies.

9-5 If a Holder wishes to exercise Subscription Rights, but time will not permit such Holder to cause the Subscription Rights
Certificate to reach the Subscription Agent on or prior to the Subscription Rights Expiration Date, such Subscription Rights may
levertheless be exercised if all of the following conditions (the "Guaranteed Delivery Procedures") are met:

9 J.I such Holder has caused payment in full of the aggregate Subscription Price for all shares being .subscribed for
pursuant to the "-Basic Subscription Rights or Oversubscription Rights to be received (in the •.manner set forth above) by the
Subscription Agent on or prior to the Subscription Rights Expiration Date;

9.5.2 the Subscription Agent receives, on or prior to the Subscription Rights Expiration Date, a guarantee notice (a
'Notice of Guaranteed Delivery "X substantially in the form provided with the Instructions, from a member of a registered national
securities exchange or a member of the National Association of Securities Dealers. Inc. (the "NASD"), or from a commercial bank
x trust company having an office or correspondent in the United States (each, an "Eligible Institution"), stating the name of the
ixercising Holder, the number of Rights represented by the Subscription Rights Certificate or Subscription Rights Certificates held
jy such exercising Holder, the number of shares being subscribed for pursuant to the Subscription Rights, and guaranteeing the
lelivcry lo the Subscription Agent of any Subscription Rights Certificate evidencing such Subscription Rights within five days
bllowing the date of the Notice of Guaranteed Delivery; and

9.5.3 the properly completed Subscription Rights Certificate evidencing the Subscription Rights being exercised, with any
squired signature guarantees, is received by the Subscription Agent within five days following the date of the Notice of
guaranteed Delivery relating thereto.

The Notice of Guaranteed Delivery may be delivered to the Subscription Agent as set forth in the Instructions, or may be
Tansmitted to the Subscription Agent by telegram or facsimile transmission, as permitted by the Subscription Agent and set forth in
he Instructions.
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9.6 Unless a Subscript* -*s Certificate (i) provides that the shares tc jed pursuant to the exercise of Subscription
Rights represented thereby a* ---c delivered to the Holder or (U) is submitted for the account of an Eligible Institution, signatures
on such Subscription Rights Certificate must be guaranteed by an Eligible Institution.

9.7 Holders who hold shares of Common Stock for the account of others, such as brokers, trustees or depositaries for
securities, cboold notify the respective beneficial owners of such shares as soon as possible to ascertain such beneficial owners*
frfr-nt™"* and to obtain instructions with respect to the Subscription Rights. If the beneficial owner so instructs, the record holder
of each Subscription Right should complete Subscription Rights Certificates and submit them to the Subscription Agent with the
proper payment In addition, beneficial owners of Common Stock or Subscription Rights held through such a Holder should contact
the Holder and request the Holder to effect transactions in accordance with the beneficial owner's instructions.

9.8 The Instructions should be read carefully and followed in detail DO NOT SEND SUBSCRIPTION 'CERTIFICATES
TO HEXCEL CORPORATION.

THE METHOD OF DELIVERY OF SUBSCRIPTION RIGHTS CERTIFICATES AND PAYMENT OF THE
SUBSCRIPTION PRICE TO THE SUBSCRIPTION AGENT WILL BE AT THE ELECTION AND RISK OF THE HOLDERS,
BUT IF SENT BY MAIL IT IS RECOMMENDED THAT SUCH CERTIFICATES AND PAYMENTS BE SENT BY MAIL.
PROPERLY INSURED, WITH RETURN RECEIPT REQUESTED, AND THAT A SUFFICIENT NUMBER OF DAYS BE
ALLOWED TO ENSURE DELIVERY TO THE SUBSCRIPTION AGENT AND CLEARANCE OF PAYMENT PRIOR TO 5:00
PM., EASTERN STANDARD TIME. ON THE SUBSCRIPTION RIGHTS EXPIRATION DATE. BECAUSE UNCERTIFIED
PERSONAL CHECKS MAY TAKE AT LEAST FIVE BUSINESS DAYS TO CLEAR, HOLDERS ARE STRONGLY URGED
TO PAY. OR ARRANGE FOR PAYMENT, BY MEANS OF CERTIFIED OR CASHIER'S CHECK, MONEY ORDER OR
WIRE TRANSFER OF FUNDS.

10. Method of Transferring Rights.

10.1 Basic Subscription Rights and the corresponding Subscription Rights Certificates may be transferred by Holders
Subject to compliance with applicable securities laws, the Basic Subscription Rights evidenced by a Subscription Rights Certificate
may be transferred in whole by endorsing the Subscription Rights Certificate for transfer in accordance with the Instructions. A
portion of the Basic Subscription Rights evidenced by a single Subscription Rights Certificate (but not fractional Basic
Subscription Rights) may be transferred by delivering to the Subscription Agent a Subscription Rights Certificate properly
endorsed for transfer, with instructions to register such portion of the Basic Subscription Rights evidenced thereby in the name cf
the transferee (and to issue a new Subscription Rights Certificate to the transferee evidencing such transferred Basic Subscription
Rights). In such event, a new Subscription Rights Certificate evidencing the balance of the Basic Subscription Rights will be issued
to the holder or, if the holder so instructs, to an additional transferee. The Oversubscription Rights are not transferable.

10.2 Holders wishing to transfer all or a portion of their Basic Subscription Rights (but not fractional Basic Subscription
Rights) should allow a sufficient amount of time prior to the Subscription Rights Expiration Date for (i) the transfer instructions EQ
be received and processed by the Subscription Agent, (ii) a new Subscription Rights Certificate to be issued and transmitted to the
transferee or transferees with respect to transferred Basic Subscription Rights, and to the Holder with respect to retained Bask
Subscription Rights, if any, and (iii) the Basic Subscription Rights evidenced by such new Subscription Certificates to be exercised
or sold by the recipients thereof. Neither Hexcel nor the Subscription Agent shall have any liability to a transferee or transferor cf
Rights if Subscription Rights Certificates are not received in time for exercise prior to the Subscription Rights Expiration Dote.

103 Except for the fees charged by the Subscription Agent, the transfer agent and the Escrow Agent, if any (all of which
will be paid by Hexcel), all commissions, fees and other expenses (including brokerage commissions and transfer taxes) incurred in
connection with the purchase, sale or exercise of Subscription Rights will be for the account of the Holder, and none of socfe
commissions, fees or expenses will be paid by Hexcel or the Subscription Agent

11. Amendments to Plan.

Hexcel reserves the right to amend the terms, procedures for subscription, form of Subscription Rights Certificate and other
provisions of this Plan prior to the distribution of the Subscription Rights Certificates, provided that such amendment shall not
affoct the number of shares of Reorganized Hexcel Common Stock purchasable hereundcr by the Holders or reduce tfae
Subscription Period below 30 days.
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A to Subscription Rights Plan

Serial No.

HEXCEL CORPORATION
SUBSCRIPTION RIGHTS CERTIFICATE

Number of Basic
;***Name and Address of holder] Subscription Rights:

This certifies that the above-named person, or registered assigns, is the registered holder of.
Bask Subscription Rights to purchase Common Stock, par value $.01 per share, of Hexed Corporation (die "Corporation"),
subject to the terms, provisions and conditions of the Subscription Rights Plan of the Corporation (the "Rights Plan"), which are
Kreby incorporated herein by reference and made a part hereof. Except as otherwise provided herein, capitalized terms used herein
tave the meanings assigned to them in the Rights Plan.

Pursuant to the First Amended Plan of Reorganization Proposed by the Debtor and the Official Committee of Equity Security
folders, Dated as of November 7, 1994, and confirmed by the United States Bankruptcy Court for the Northern District of
California on , 1995, each stockholder has been granted Subscription Rights to purchase additional shares
if Common Stock as set forth in the Rights Plan. Reference is made to the Rights Plan and the First Amended Disclosure
Statement Pursuant to Section 1125 of the Bankruptcy Code for the First Amended Plan of Reorganization Proposed by the Debtor
.nd the Official Committee of Equity Security Holders, Dated as of November 7, 1994 ("Disclosure Statement"), for a more
txnplete description of the Corporation, the Subscription Rights and the Common Stock purchasable hereunder.

This Subscription Rights Certificate shall not be valid or obligatory for any purpose unless and until it shall have been
ountersigned by the Subscription Rights Agent

Witness the facsimile signature of the proper officers of the Corporation and its corporate seal.

)ated: . 199_
5eal]

.TTEST: Hexcel Corporation

_J By: ;
Secretary

'ountersigned:

•••Subscription Agent]
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FOR .YOUR SUBS; ION TO BE EFFECTIVE, A COMPLE SUBSCRIPTION CERTIFICATE Musi
BE RECEIVED BY *** — _— (THE "SUBSCRIPTION AGENT") AT ITS ADDRESS BELOW NO
LATER THAN 5:00 PM. EASTERN STANDARD TIME ON . 1&5 ACCOMPANIED BY
PAYMENT TO [*** BANK], AS ESCROW AGENT FOR THE CORPORATION, IN THE AMOUNT OF THE TOTAL
OF THE SUBSCRIPTION PRICE FOR THE NUMBER OF SHARES OF COMMON STOCK SUBSCRIBED FOR
THROUGH THE EXERCISE OF BASIC SUBSCRIPTION RIGHTS AND THE OVERSUBSCRIPTIOiN RIGHTS. SEE
INSTRUCTIONS FOR PERMITTED MEANS OF PAYMENT.

Item L Bask Subscription. COMPLETE ITEMS A AND B BELOW.

The undersigned desires to purchase, and hereby irrevocably subscribes for, the number of chares of Common Stock indicated
below, at the price of $4.625 per (hare:

A. Each Basic Subscription Right entitles the holder to purchase one share of Common Stock at a Subscription Price of
$4.625 per share. You can exercise all or any portion of the number of Basic Subscription Rights held by you as indicated on the
face of the Subscription Rights Certificate, provided that you may not exercise a fractional Basic Subscription Right.

Number of Basic Subscription Rights exercised:

TO EXERCISE ALL OF THE BASIC SUBSCRIPTION RIGHTS REPRESENTED BY THE SUBSCRIPTION RIGHTS
CERTIFICATE, CHECK BOX (1).

TO EXERCISE LESS THAN ALL OF THE BASIC SUBSCRIPTION RIGHTS REPRESENTED BY THE SUBSCRIPTION
RIGHTS CERTIFICATE, CHECK BOX (2) AND FILL IN THE NUMBER OF SHARES FOR WHICH YOU WISH TO
SUBSCRIBE.

(1) D I wish to exercise all of my Basic Subscription Rights at $4.625 per share.

OR

(2) D I wish to exercise my Basic Subscription Rights to subscribe for the following number of shares:

(must be a whole number not exceeding the
total number of Basic Subscription Rights
represented by this certificate)

B. Compute the BASIC subscription price:

x $4.625 = $_
No. of shares subscribed Total Price
for (no fractions) (round fraction to next

highest whole cent)

Item 2. Oversubscription

NOTE: YOU ARE ONLY ELIGIBLE TO EXERCISE OVERSUBSCRIPTION RIGHTS IF YOU ARE AN ELIGIBLE
RIGHTS HOLDER UNDER THE RIGHTS PLAN (THAT IS, D7 YOU WERE A RECORD HOLDER OF COMMON
STOCK AS OF THE CLOSE OF BUSINESS ON THE EFFECTIVE DATE UNDER THE FIRST AMENDED PLAN OF
REORGANIZATION WHO RECEIVED SUBSCRIPTION RIGHTS DIRECTLY FROM THE CORPORATION
PURSUANT TO SUCH PLAN AND IE YOU ARE EXERCISING ALL OF THE BASIC SUBSCRIPTION RIGHTS
WHICH WERE ISSUED TO YOU PURSUANT TO SUCH PLAN).

In addition to snares subscribed for by exercise of the Basic Subscription Rights, the undersigned desires to purchase, if available,
and hereby irrevocably subscribes for, the number of shares of Common Stock indicated below through the exercise of
Oversubscription Rights. The actual number of shares of Common Stock available for Oversubscriptions depends on the number of
Basic Subscription Rights exercised by all holders thereof and other factors, and is subject to proration as set forth in the Rights
Plan. The undersigned understands that the Total Price shown below must be paid with this subscription, and that any excess
payment resulting from proration will be refunded.

x $4.625 = $
No. of shares . Total Price
(no fractions) (round fraction to next

highest whole cent)

A-28

_ _ 880800055



PAYMENT TO [*** BA, ,rt AS ESCROW AGENT FOR THE CORPOK^flON] IN THE AMOUNT OF
THE TOTAL PURCHASE PRICE FOR THE SHARES SUBSCRIBED FOR BY THE EXERCISE OF
BASIC SUBSCRIPTION RIGHTS AND THE OVERSUBSCRIPTTON RIGHTS = MUST ACCOMPANY
THIS SUBSCRIPTION..

IMPORTANT NOTE: NO SUBSCRD7TION WELL BE ACCEPTED WITHOUT PAYMENT IN THE FULL
AMOUNT OF THE PURCHASE PRICE DUE IN CONNECTION WITH THE EXERCISE OF BOTH THE
BASIC SUBSCRIPTION RIGHTS AND THE OVERSUBSCRIPTION RIGHTS. PAYMENT IN
AMOUNTS INSUFFICIENT TO COVER THE STATED SUBSCRIPTIONS WILL BE TREATED AS
SUBSCRD7T1ONS FOR THE NUMBER OF SHARES PURCHASABLE BY SUCH LESSER AMOUNT.
PAYMENT IN AMOUNTS GREATER THAN REQUIRED BY THE STATED SUBSCRIPTIONS WILL
BE TREATED AS PAYMENT FOR THE STATED SUBSCRIPTIONS ONLY, AND THE EXCESS
PAYMENT WILL BE REFUNDED.

Each holder of Subscription Rights, by signing below, certifies that he, she or it has been provided with a copy of the Plan and the
Disclosure Statement

Dated: . 1995

Print Name of Holder

• Authorized Signature

Note: The signature must correspond with the name as written and the name
must be that of the beneficial owner.

Guaranteed by:

Note: If shares of Common Stock are to be delivered to a person other than the one in whose name this certificate is issued, the
signature must be guaranteed by a bank or trust company having an office or correspondent in the United States, a member of a
registered national securities exchange or a member of the National Association of Securities Dealers, Inc.

If Common Stock is to be issued in a different name, please complete the following:

Name for Registration

Mailing Address

City State Zip Code

ASSIGNMENT

FOR VALUE RECEIVED, the undersigned owner of the Subscription Rights represented by this Subscription Rights
Certificate hereby sells, assigns and transfers unto the Assignee, , having an address at all
of the Bask Subscription Rights of the undersigned represented by this Subscription Rights Certificate and does hereby irrevocably
constitute and appoint .. Attorney to transfer said rights" on the books of Hexcel
Corporation, a Delaware corporation, maintained for such purpose, with full power of substitution in the premises.

Dated: , 1995 :

Print Name of Holder

Authorized Signature

Note: The signature must correspond with the name as written and the name
must be that of the beneficial owner.

Guaranteed by:

Note: The signature must be guaranteed by a bank or trust company having an office or correspondent in the United States, a
member of a registered national securities exchange or a member of the National Association of Securities Dealers, Inc.
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GENERAL INSTRUCTIC '•'

The following Instructions should be read carefully and followed in detail DO NOT SEND SUBSCRIPTION RIGHTS
CERTIFICATES TO HEXCEL CORPORATION.

Instruction* for Banks, Broken and Other Holders of Record Only.

11.0.1 If you ere the holder of record, but not the beneficial owner, of any of the shares for which you are listed as the
record holder, you should have received Subscription Rights in the names of the beneficial owners of which yot
notified the Corporation. You should forward such Subcription Rights,' as well as a copy of the Plan anc
Disclosure Statement, to such beneficial owners.

11.0.2 No fees or commissions or other remuneration will be payable to any broker in connection with the solicitation
of subscriptions from beneficial owners. Upon written request, the Corporation will reimburse you for customary
mailing and handling expenses incurred in forwarding the Subscription Rights Certificate and accompanying
solicitation packages to your clients, not in excess of proxy solicitation rates or reimbursement approved by the
New York Stock Exchange.

11.0.3 If you have any questions regarding this Subscription Right or the procedures for its transmits] to beneficial
owners, or if you need additional copies of the Plan and the Disclosure statement, please contact:

***Subscription Agent
[address]

NOTHING CONTAINED HEREIN OR IN THE ENCLOSED DOCUMENTS SHALL DEEM YOU, OR
ANY OTHER PERSON. THE AGENT OF THE CORPORATION OR THE SUBSCRIPTION AGENT, OR
AUTHORIZE YOU OR ANY PERSON TO USE ANY DOCUMENT OR MAKE ANY STATEMENTS ON
BEHALF OF THE CORPORATION OR THE SUBSCRIPTION AGENT WITH RESPECT TO THE PLAN, THE
SUBSCRIPTION RIGHTS OR THE COMMON STOCK, EXCEPT FOR THE STATEMENTS CONTAINED IN
THE PLAN AND DISCLOSURE STATEMENT AS APPROVED BY THE UNITED STATES BANKRUPTCY
COURT.

Instructions for Beneficial Owners and Transferees Only.

If you are a beneficial owner, or the transferee, of the Subscription Rights represented by this Subscription Rights Certificate,
you must complete this Subscription Rights Certificate and it must be received by the Subscription Agent, properly completed with
a check in the amount of the total subscription price (in connection with the exercise of the Basic Subscription Rights and me
Oversubscription Rights, if any), at the following address on or after *** , 1995 and no later than 5-SQpsn
EST on *** . 1995.

***Subscription Agent
[address]

PAYMENT: Payment in full must be by (a) check or bank draft drawn upon a U.S. bank or postal, telegraphic or expees;
money order payable to *** , as Subscription Agent, or (b) wire transfer of funds to the account
maintained by the Subscription Agent for such purpose at [***wire transfer instructions to be inserted]. The Subscription Pricewili
be deemed to have been received by the Subscription Agent only upon 0) clearance of any uncertified check, (ii) receipt fay the
Subscription Agent of any certified check or bank draft drawn upon a U.S. bank or of any postal, telegraphic or express mane}
order or (iii) receipt of good funds hi the Subscription Agent's account at *'** . '

Holders are strongly urged to pay, or arrange for payment, by means of certified or cashier's check, money order or wire
transfer of funds. If paying by uncertified personal check, please note that the funds paid thereby may take at least five business
days to clear. Accordingly, holders of Subscription Rights who wish to pay the Subscription Price by means of uncertified
personal check are urged to make payment sufficiently in advance of the Subscription Rights Expiration Date to ensure
that such payment k received and clears by such date and are urged to consider payment by means of certified or cashier'*
check, money order or wire transfer of funds.

IMPORTANT NOTE: Neither the Corporation nor the Subscription Agent can be responsible for Subscriptions Rights no'
received on or prior to 5:00 p.m. EST on the Subscription Rights Expiration Date, whether lost, stolen or delayed. The Rights filar
provides for GUARANTEED DELIVERY PROCEDURES by delivery through a bank, broker or other eligible institution
Please refer to the Rights Plan.

Any questions or requests for assistance concerning the method of exercising Subscription Rights or requests for adilitiona
copies of the Rights Plan, the Instructions or the Guaranteed Delivery Procedures for late subscriptions should be directed to ih<
Subscription Agent at (***) - :.
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PLAN
EXHIBIT B

Writer's Direct Dial: C201) 912- MUTUAL

SERIES
FUND

INC.

October 24, 1994

Board of Directors
of Hexcel Corporation

S794 West Las Positas Boulevard
Pleasanton, CA 94588

The Official Commiaec
of Equity Security Holders
of Hexed Corporation

c/o Peter D. Wolfcon, Esq.
Marcus Montgomery Wolfson P.C.
53 Wall Street
New York, New York 10005

Re: Standby Purchase Commitment (the "Standby Purchase Commitment") to
Purchase Common Stock of Hexcel Corporation

Gentlemen:

Hexcel Corporation ("Hexcel") and The Official Committee of Equity Security Holders of Hexcel
Corporation (the "Equity Committee") have each agreed to support a Plan of Reorganization for Hexcel (the
"Plan"), in connection with which Plan Hexcel win offer transferrable rights (the "Rights") to its existing
stockholders to subscribe for and purchase an aggregate of 8,864,865 shares of common stock of Hexcel at a
price, of $4.625 per share. The Plan will be in the form of Exhibit A hereto with cuch .changes therein as may be
agreed to by Mutual Series Fund Inc. ("Mutual" or "Mutual Series"). In addition:

1. The Plan will provide mat Hexcel will issue and sell to Mutual on the effective date of the Plan
:(tbe "Effective Date"), 1,945,946 shares of common stock of Hexcel (the "Minimum Shares") at a price of
$4.625 per share;

2. Mutual will be entitled to a break- up fee of $350,000 payable by Hexcel to Mutual and
reimbursement of expenses, all as set forth in Exhibit B hereto;

., 3. Any proposal on substantially the same terms contemplated by this Standby Purchase Commitment
shall be required to be of a value of at least $5.125 per share in order to be supported by Hexcel or the
.Equity Committee; and

4. The Plan will provide corporate governance provisions in accordance with the terms set forth in
Exhibit C hereto.

A-31

51 John F. Kennedy Parkway • Short Hills, N.J. 07078

880800058



The Rights to be distributed to each existing Hexed stockholder will be distributed to such stockholder on
'the basis of 1.21273 rights per existing outstanding share of Hexcel common stock, and win be transferable to the
extent and in the manner set forth in the Plan. Each right will be exercisable for

1. One share of common stock of Hexcel ("Offered Shares"), at a purchase price of $4.625 per
Offered Share (the "Basic Subscription Right"); plus

2. Upon full exercise by a stockholder of all Basic Subscription Rights distributed to such
stockholder, any desired number of additional Offered Shares in a designated portion of an
"Oversubscription Pool" consisting of all Offered Shares subject to Basic Subscription Rights that have
expired unexertised, at a purchase price of $4.625 per such Offered Share (the "Oversubscription Rights").

The Plan will provide that the first 108,108 Offered Shares in the Oversubscription Pool be sold ito John J.
Lee at a purchase price of $4.625 per share. Pursuant to this Standby Purchase Commitment Mutual agrees to
purchase, in addition to the Minimum Shares, 25% of the balance, if any. of the Offered Shares in the
Oversubscription Pool (such 25% being the "Standby Pool"), at a purchase price of $4.625 per such Offered
Share. The remaining Offered Shares in the Oversubscription Pool shall constitute the "Stockholder Pool". Also
pursuant to this Standby Purchase Agreement, Mutual agrees to purchase any Offered Shares in the
Oversubscription Pool that are not sold upon exercise of Oversubscription Rights or sold to John J. Lee, at a
purchase price of $4.625 per such Offered Share.

Oversubscription Rights will be subject to proration in case the aggregate number of Offered Shares desired
to be purchased pursuant thereto exceeds the number available in the Stockholder Pool. The Offered Shares in the
Stockholder Pool will be apportioned among the holders of Oversubscription Rights who exercised their
Oversubscription Rights in proportion to the number of Basic Subscription Rights distributed to and exercised by
each through repeated application of the proration procedure described in the following paragraph.

Each time the following procedure is applied, the "number of Offered Shares remaining in the Stockholder
Pool" shall mean the number of shares in the Stockholder Pool not apportioned by prior applications of the
procedures described in this paragraph. The number of Offered Shares remaining in the Stockholder Pool shall be
apportioned among all those holders of Oversubscription Rights who have not yet been apportioned (through
previous applications of this procedure) the full number of shares subscribed for by diem in their respective
exercises of Oversubscription Rights. Apportionment among them shall be based on the ratio of the number of
Basic Subscription Rights originally issued by Hexcel to, and exercised by, each; provided, that if the number of
shares so apportioned to any holder of Oversubscription Rights, exceeds the number of shares subscribed for by
•that holder's exercise of Oversubscription Rights, then the excess shall not be apportioned, and that holder shall
thereafter not be apportioned any additional shares should there be further applications of this procedure. This
procedure shall be repeated until either (i) all of the Offered Shares in the Stockholder Pool shall have been
apportioned and there are no Offered Shares left in the Stockholder Pool for further apportionment, or (ii) a
sufficient number of Offered Shares has been apportioned to all holders of Oversubscription Rights to satisfy all
of their exercised Oversubscription Rights, whichever occurs first Such distribution or determination, as the case
may be, shall be effected on a date (the "Second Closing Date") promptly following the period during which the
Rights shall be exercisable.

Subject to the terms and conditions stated in this Standby Purchase Commitment, Hexcel and the Equity
Committee agree with Mutual as follows:

1: Purchase Commitment.

a. Amount

(1) Standby Purchase. The standby commitment of Mutual is to purchase (a) the Offered Shares in the
Standby Pool and (b) all of the Offered Shares, if any, that remain- in the Stockholder Pool after all exercised
Oversubscription Rights have been fully satisfied ((a) and (b) being collectively, the "Standby Shares").

(2) Total Purchase. The total number of shares of common stock of Hexcel to be purchased by Mutual
(the "Total Shares") will be the sum of:

(i) The Standby Shares; and

(ii) The Minimum Shares.
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b. Payment. Mutual shall pay for the Total Shares at the rate of $4.625 per share according to the
following provisions of this Paragraph l.b:

(1) M"ft"l *H«n p«y y>.nnO,OQO for fly- Minimum Shares (the "M'"'m»m Purchase Price") at a closing
(the "First dosing") to be held according to Paragraph 8 below;

(2) The aggregate purchase price .for the Standby Shares will be paid at a closing (the "Second
Closing") to be held according to Paragraph 9 below, by cancellation .of the same principal amount of the
Advance (as defined below) referenced in Paragraph 2 below and the principal amount of the Note (as defined
below) will be automatically reduced by the principal amount so cancelled'.

2. Advance. Mutual will, upon receipt of a commitment fee equal to $500,000, advance to Hexed
$41,000,000 in immediately available funds (the "Advance") at the First Closing. The Advance shall be
evidenced by a promissory note from Hcxcel to the order of Mutual, bearing interest at a rate per annum equal to
the Federal Funds rate as in effect from time to time during the period from the date Hexcel receives the Advance
through (but not including) the Second Closing Date, and will be secured by a first priority security interest in the
proceeds of the offering of the Rights. The Advance shall be evidenced by a note in substantially the form
annexed hereto as Exhibit D (the "Note") and Hexcel and Mutual shall eater into a security agreement in
substantially the form annexed hereto as Exhibit E (the "Security Agreement"). For the purposes of this Standby
Purchase Commitment, "Federal Funds Rate" for any day shall be the offered quote for such day as reported in
The Wall Street Journal or, if such quote is not published for any reason, as otherwise reasonably determined by
Mutual.

3. Conditions. The commitment of Mutual in Paragraph l.b. to pay for the Minimum Shares and its
commitment to make the advance of $41,000,000 pursuant to Paragraph 2 are subject to the prior satisfaction of
the following conditions on the date the First Closing is to be held (the "First Closing Date"):

a. Confirmation and Effectiveness of the Plan. The bankruptcy court shall have entered an order
confirming the Plan (the "Confirmation Order") which order has not been stayed and all of the conditions
to the effectiveness of the Plan shall have been met or waived by the applicable party or parties (and, if
waived, such waiver shall have been consented to by Mutual) at or prior to the close of business in San
Francisco, California on February 23, 1995 (or such later date as is consented to in writing by Mutual).

b. Aggregate Indebtedness and Other Liabilities. On the First Closing Date, the sum of (i) the
indebtedness of Hexcel in the three categories in Exhibit F hereto indicated with an asterisk, plus (ii) the
indebtedness and liabilities of Hexcel which are included in the category "Payables & Accruals" in
Exhibit F indicated with a double asterisk to the extent, and only to the extent, that such indebtedness and
liabilities (A) represent estimated environmental liabilities or amounts reserved for litigation, adjusted by
adding back the amount of the discount, if any, taken to calculate the present value of such liabilities or
(B) represent accrued interest or the reserve for liabilities relating to DIC (as defined in the Plan) (but
excluding any other amounts included in the category "Payables & Accruals" such as, but not limited to,
accrued professional fees in connection with the reorganization, professional fees for financial services,
accrued indebtedness and liabilities owed or relating to employees, accrued tax liabilities, reserves for write
downs of asset values and reserves for warranties), both (i) and (ii) being determined on a basis consistent
with that used by Hexcel in the preparation of its current financial statements, pro forma for its
reorganization, shall not exceed $120,000,000 in the aggregate. The long term debt for foreign subsidiaries
and the specific items within the category of "Payables & Accruals" which are included -in making the
above determination shall be, for purposes of the above determination, as set forth in the last available
regularly prepared balance sheet of Hexcel. Satisfaction of this condition may be established by delivery by
Hexcel of a certificate signed by its chief financial officer, provided that such certification includes a
statement that he has made or caused to be made an investigation to determine whether there has been any
material adverse change in such amounts computed in the preparation of such last regularly prepared
balance sheet and that he believes there have been none.

c. No Material Adverse Change. Hexcel shall not have suffered any material adverse change in its
business, operations, properties, assets or liabilities (actual or contingent) subsequent to the Balance Sheet
Date (defined in Exhibit G to this letter) through and including the First Closing Date.
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d. Hexcel 's Representations and Warranties. On the First dosing Date. Hexed shall have provided
Mutual with an instrument duly and validly executed on its behalf by a senior executive officer thereof
containing the representations and warranties set forth in Exhibit G hereto, and shall have agreed to

' indemnify and hold harmless Mutual from and against any and all losses, liabilities, obligations, damages,
deficiencies, reasonable costs and expenses ("Losses") based upon, attributable to or resulting from:

(1) Any material misrepresentation set forth therein or pi«f«*l breach of warranty set forth
therein, provided notice of the matter giving rise to such Losses is given during the period of survival
of the representations and warranties as stated in paragraph 2 of Exhibit G; and

(2) Reversal, material modification or material amendment of the Confirmation Order, other
than a modification or amendment consented to by Mutual.

e. Registration Rights Agreement. On the First Closing Date, Hexcel shall have executed and
delivered to Mutual a registration rights agreement (the "Registration Rights Agreement") in substantially
the form annexed hereto as Exhibit H.

f. Hart-Scott-Rodino Act. All applicable waiting periods under the Hart-Scott-Rodino Antitrust
Improvements Act of 1976, as amended shall have expired or been terminated.

g. Northrop Agreement. Hexcel shall have entered into an agreement, reasonably satisfactory to
Mutual, with The Northrop Grumman Corporation ("Northrop") for the sale of its plant in Chandler,
Arizona and the "EMT technology" used at that facility to Northrop for approximately $30 million, and
such transaction shall have closed.

4. Representations, Warranties, Agreements and Understandings. Mutual represents, warrants, understands
and agrees as follows:

a. In view of its representation in clause c below, all certificates representing shares of common stock
of Hexcel issued to Mutual and subject to the restriction on transfer described in clause c below may be
endorsed with an appropriate legend reflecting that restriction.

b. It is a "Qualified Institutional Buyer" as such term is defined under Rule 144A promulgated under
the Securities Act of 1933, as amended (the "1933 Act"), and is an investment company registered under
the Investment Company Act of 1940, as amended.

c. Mutual acknowledges that the shares to be acquired by it pursuant hereto have not been registered
for sale under any federal or state securities laws and that such shares are being offered and sold to Mutual
pursuant to the exemption from registration provided for in Section 4(2) of the 1933 Act It intends to
purchase Hexcel securities as contemplated hereby for investment purposes only and not with a view
towards the resale or distribution of such shares. Mutual shall not sell or transfer the common stock "of
Hexcel purchased in accordance with the terms hereof unless such sale or transfer is pursuant to an effective
registration statement under the 1933 Act or pursuant to an available exemption from such registration.

d. It is duly organized and validly existing under the laws of the State of Maryland, and has the power
and authority to execute this Standby Purchase Commitment and perform its obligations hereunder.

e. Its execution, delivery and performance of its undertakings contained in this Standby Purchase
Commitment have been duly authorized by all required corporate or other action.

f. The performance by it of its obligations under this Standby Purchase Commitment will not violate
or breach, or constitute a default under, any provision of its governing instruments or any contract to which
it is a party or by which any of its properties are bound, nor of any law or regulation to which it or its
properties are subject; and no consent or approval of any governmental agency is required in connection
with any aspect of such performance.

g. This Standby Purchase Commitment, when executed and delivered by Mutual, is Mutual's valid
and binding obligation enforceable against Mutual in accordance with its terms, subject to applicable
bankruptcy and similar laws affecting generally the rights of creditors, and subject to general equitable
principles affecting enforceability.

•

h. As of the date hereof. Mutual does not own any securities of Hexcet Mutual has not been solicited
by Hexcel or the Equity Committee to vote in favor of the Plan.
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L This Standby Purchase Commitment results from an offer to Hexed by Mutual and such offer was
' not solicited by the Equity Committee. . . . - . - •

5. Covenants. Hexed and the Equity Committee hereby covenant and agree that: "

a. As expeditiously as possible after the date of execution and delivery of this Standby Purchase
Commitment by all me parties hereto (the"Execution Date"), but in no event later than five business days
thereafter. Hexed and the Equity Committee, will file with the bankruptcy court a motion (the "Motion")
requesting the entry of an order of the bankruptcy court in form and vfap*i**- satisfactory to Mutual and its
counsel 0) establishing a requirement that any proposal on substantially the same terms contemplated by this
Standby Purchase Commitment be of « value of at least $5.125 and '(u) approving a break-up fee of
$350,1300 and expense reimbursement for Mutual (payment of which expense reimbursement will be applied
against any break-up fee payable to Mutual and be limited to $350,000 if any break-up fee is so payable).

b, Hexed and the Equity Committee wul continue to support the Motion in the event that Mutual is
overbid prior to a bearing thereon.

In addition, the Equity Committee will not object to the reimbursement provided for in this Standby
Purchase Commitment of Mutual** -documented expenses up to $350,000 and, in the event that the First Closing
occurs, up to $500,000.

6. Certain Agreements.

a. Should Mutual default in its obligations hereunder, Hexed shall be entitled to assert a claim for
damages, including damages for breach of contract, resulting therefrom, if any, including, without
limitation, any reasonable expense incurred in connection therewith; provided however, that any such
damages shall not exceed the amount of the aggregate purchase price for the Total Shares. The Equity
Committee as well as Hexed shall be entitled to assert any such claim for damages.

b. Mutual recognizes that Hexed and the Equity Committee may be required to modify the Plan to
the extent necessary to discharge their respective fiduciary duties. Hexed and the Equity Committee
recognize that any material change to the Plan not approved by Mutual shall result in the condition set forth
in paragraph SJL not being satisfied and Mutual being entitled to the reimbursement of its expenses as
provided in Exhibit B hereto and. in addition, may result in Mutual being entitled to the Break-up Fee
provided for in Exhibit B hereto, but the aggregate of all such payments shall not exceed $350,000.

7. Termination. Notwithstanding anything to the contrary in this Standby Purchase Commitment, its
effectiveness may be terminated and the transactions it contemplates may be abandoned at any time prior to the
Effective Date under any of the following circumstances:

a. Mutual, Hexed and the Equity Committee agree in writing to such termination; or

b. Mutual is not in breach of its obligations hereunder in any material respect and (i) either Hexed or
the Equity Committee has materially breached its obligations bereunder. (ii) Mutual elects in a written
notice to terminate by reason of such breach, and (iii) such breach has remained vuncured for more than ten
days after_Mutual has given notice of such breach; or

cT* Hexed and the Equity Committee are not in breach of their obligations hereunder in any material
respect and (i) Mutual has materially breached its obligations hereunder, (ii) Hexed and the Equity
Committee jointly elect in a written notice to terminate by reason of such breach, and (iii) such breach has
remained uncured for more than ten days after Hexcel and the Equity Committee have jointly given notice
of such breach; or

d. Mutual elects in a written notice to terminate by reason of non-satisfaction of 0) the condition in
paragraph 3.a. hereto, or (ii) on the First Closing Date, any of the other conditions in paragraph 3 hereto; or

e. : Mutual dects in a written notice to terminate by reason of the bankruptcy court not having
(i) determined within 25 days after the Execution Date that the relief requested in the Motion should be
granted subject only to the entry of an appropriate order or (ii) entered an order (the "Approval Order") in
form and substance satisfactory to Mutual and its counsel granting the relief requested in the Motion on or
prior to the 30th day following the Execution Date; or
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f. Mutual elects in a written notice to terminate by reason thj»f, after entry of the Approval Order, the
Approval Order is reversed, revoked, voided, modified without Mutual'* consent or stayed by an order of a
court of competent jurisdiction.

In the case of 7xL(i) and 7.C., Mutual can only elect to terminate by written notice within 10 business days
after the occurrence of the event which gives rise to MutuaTs right of termination.

8. First Closing. The First Closing shall take place oo the Effective Date at a place designated by Hexcel in a
notice delivered to Mutual at least five business days in advance of the Effective Date. Mutual shall pay the
Advance and the Minimum Purchase Price in immediately available foods against delivery by Hexed of one or
more certificates representing the Minimum Shares, the $500,000 commitment fee for the. Advance in
immediately available funds and the reimbursement by Hexed of Mutual'* expenses as and to the extent
provided in Exhibit B hereto.

9. Second Closing. The Second Closing shall take place as soon as practicable after the end of the period
within which the Rights may be exercised, at the date, time (which shall be during normal business hours) aad
place designated by Hexcel in a notice delivered to Mutual at least five business days in advance of the dale
noticed Payment of the purchase price of the shares to be purchased at the Second Closing by Mutual through
cancellation of the same principal amount of the Advance, shall be made upon payment to Mutual of all unpaid
interest on the Advance and Mutual's expenses, payable by Hexcel pursuant to Exhibit B hereto, not previously
reimbursed at the First Closing.

10. Assignment. Mutual may not assign its rights and obligations under this Standby Purchase 'Commitment

11. Notices. All notices and other communications concerning the subject matter of this Standby Purchase
Commitment shall be in writing, shall be given by mail, facsimile transmission or personal delivery, shall be
effective upon receipt by the parties at the following addresses (or to such other address as a party may have
specified by notice given to the other parties pursuant to this provision):

If to the Equity Committee, to: . •

The Official Committee of Equity
Security Holders of Hexcel Corporation

c/o Peter D. Wolfeon, Esq.
Marcus Montgomery Wolfson P.C.
53 Wall Street
New York, New York 10005-2815
Attention: Peter D. Wolfson, Esq.
Facsimile: (212) 858-5201

With a copy to:

Marcus Montgomery Wolfson P.C.
53 Wall Street
New York, New York 10005-2815
Attention: Peter D. Wolfson, Esq.
Facsimile: (212) 858-5201

If to Hexed, to:

Hexed Corporation
5794 W. Las Positas Boulevard
Pleasanton, California 94588
Attention: Rodney Jcnks, Esq.
Facsimile: (510)734-8611

A-36

880800063



With a copy to:

Kronish, Lieb, Weiner & Hellman
1114 Avenue of the Americas
New York. New York 10036
Attention: Chet F. Lipton, Esq.
Facsimile: (212) 479-6275

If to Mutual, to:

Mutual Series Fund Inc.
51 John F. Kennedy Parkway

" Short Hills, New Jersey 07078
Attention: Peter A, Langennan
Facsimile: (201) 912-0147

With a copy to:

Weil, Gotshal & Manges
" 767 Fifth Avenue

New York. New York 10153
Attention: Ronald F. Daitz, Esq.
Facsimile: (212) 310-8007

All notices are effective upon receipt or upon refusal if properly delivered.

12; Governing Law. This Standby Purchase Commitment shall be governed by and construed in accordance
with the law of the State of New York without giving effect to the principles of conflict of laws thereunder,
except to the extent inconsistent with chapter 11 of title 11 of the United States Code, as amended (the
"Bankruptcy Code").

13. Entire Agreement. This Standby Purchase Commitment represents the entire understanding of the parties
regarding its subject matter and supersedes all prior offers, agreements and communications regarding that
subject matter, including but not limited to the Stock Subscription and Standby Purchase Agreement, dated as of
July 27. 1994, which is superseded in its entirety hereby. Without limitation of the foregoing, no party hereto has
made any representation or warranty to any other party hereto with respect to the transaction contemplated
hereby, except as set forth in this Standby Purchase Commitment This Standby Purchase Commitment can be
modified or amended only by a later written instrument signed by the parties. References to this Standby
Purchase Commitment are deemed to include all Exhibits hereto.

To confirm the above, we have executed this Standby Purchase Commitment on and as of the date appearing
on the first page.

Very truly yours,

MUTUAL SERIES FUND INC.

By: s/ Peter A. Langennan
- '.— • Peter A. Langennan.

~~ Executive Vice President

Consented and Agreed to as of the date first written above:

HEXCEL CORPORATION

By: s/ Robert Krumme
Robert D. Krumme,
Vice Chairman

THE OFFICIAL COMMITTEE OF EQUITY SECURITY HOLDERS OF HEXCEL CORPORATION

By: s/ Joseph L. Harrosh
Joseph L. Harrosh,
Chairman
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EXHIBIT B TO
STANDBY PURCHASE

COMMITMENT
REIMBURSEMENT OF EXPENSES,

BREAK-UP FEE AND OVERBID

AH capitalized terms in this exhibit
hare the same meanings as in the Standby

Purchase Commitment to which this exhibit b attached.

1. Subject to paragraph 4 of this Exhibit B. Hexed shall reimbune Mutual for all of Mutual'* out-of-pocket costs and
expenses (including the reasonable fees and expenses of Mutual'* counsel, accountants, investment bankers and other professional
persons), payable at the First Closing and thereafter as incurred or on the termination of the Standby Purchase Commitment, (i) in
connection with the negotiation, documentation and implementation of this Standby Purchase Commitment, the Registration Rights
Agreement, the Security Agreement and the Stock Subscription and Standby Purchase Agreement, dated as of July 27, 1994,
between Hexcel and Mutual, and the transactions contemplated thereby, including, without limitation, the out-of-pocket costs and
expenses of Mutual in connection with its due diligence investigation of Hexcel's business or (u) relating to or resulting from or
arising out of any claim, action or proceedings (including, without limitation, discovery undertaken in Hexcel's bankruptcy case)
commenced or asserted in Hexcel's bankruptcy case; provided, however, that (i) in the event that the Standby Purchase Agreement
is terminated (whether or not the Break-up Fee is payable), Hexcel's aggregate obligation to reimburse Mutual for expenses
hereunder and to pay the Break-up Fee shall not exceed $350.000, and (ii) Hexcel shall not be required to reimburse Mutual for any
expenses bereunder (and Mutual shall reimburse Hexcel for any amounts paid by it to Mutual) if this Standby Purchase .
CnupmimiMit is terminated by Hexcel and the Equity Committee jointly pursuant to Section 7.c. thereof.

2. For the purposes of this Standby Purchase Commitment, "Acquisition Transaction" means (i) any business combination
involving Hexcel or either Hexcel S.A. (a Belgian corporation) or Hexcel S.A. (a French corporation) (each, a "Material
Subsidiary"), including without limitation (A) the disposition of any business currently conducted by Hexcel or either Material
Subsidiary and which represents sales in excess of 10% of Hexcel's consolidated sales as reported in the December 31. 1993
fip«pn«l statements or (B) the sale of assets of Hexcel and/or its subsidiaries for $40.000,000 or more in a single transaction or
series of related transactions, excluding in the case of (A) and (B) the sale to Northrop of Hexcel's plant in Chandler, Arizona and
the "EMT technology" used at that facility and the sale of Hexcel's domestic and European resins business, or (ii) any sale or
issuance of a more than 5% equity interest in Hexcel or either Material Subsidiary other man the issuance by Hexcel of equity
(A) in exchange for existing indebtedness of Hexcel and/or (B) to existing holders of Hexcel's common stock pro ratcL

3. In the event that Hexcel or the Equity Committee receives a proposal with respect to an Acquisition Transaction that, in the
exercise of its fiduciary obligations (as determined in good faith by the Board of Directors or appropriate committee thereof after
consultation with counsel), the Board of Directors or appropriate committee thereof determines will produce a result more' -
favorable to Hexcel than the result of proceeding with this Standby Purchase Commitment, the Board of Directors or appropriate
rommitlcr. thereof may withdraw its approval or recommendation of this Standby Purchase Commitment, approve or recommend
uy such other proposal, enter into an agreement with respect to such other proposal or terminate this Standby Purchase
Commitment, and in each case shall provide Mutual with im"vti«"> notice thereof. Any termination of this Standby Purchase
Commitment pursuant to this paragraph 3 shall be deemed an Acquisition Transaction.

4. Whether or not the First Closing is consummated, Hexcel and the Equity Committee acknowledge and agree that Mutual
aas made a substantial investment of management time and incurred substantial out-of-pocket expenses .in connection with the
negotiation and execution of this Standby Purchase Commitment and the effort to consummate the transactions contemplated
lereby and thereby. If the First Closing is not consummated and an Acquisition Transaction shall have occurred during the
tendency of Hexcel's bankruptcy case, Hexcel shall immediately pay to Mutual a fee (the "Break-up Fee").equal to the excess of
•350,000 over all amounts theretofore paid to Mutual pursuant to paragraph 1 of this Exhibit B. In the event that Hexcel pays
Mutual the Break-up Fee, Hexcel shall not be required to make any additional payment pursuant to paragraph 1; provided,
towever, that no Break-up Fee or expense reimbursement shall be payable if Mutual is in material breach of this Standby Purchase
Commitment at the date of any such termination, or Mutual/ Hexcel and the Equity Committee mutually agree in writing to such
ermination pursuant to paragraph 7.a of the Standby Purchase Commitment

5. Upon the occurrence of an Acquisition Transaction, Mutual shall provide written notice to Hexcel of Mutual's entitlement
o the Break-up Fee and Hexcel shall be liable for the payment of the Break-up Fee and shall immediately pay to Mutual the Break-
tp Fee by wire transfer of immediately available funds to an account or accounts designated by Mutual. Until Hexcel's obligation
o pay the Break-up Fee is fully and indefeasibly discharged, Mutual's claim for the Break-up Fee shall be treated as an allowed
idministrative claim in Hexcel's bankruptcy case pursuant to Section 503(b) of the Bankruptcy Code entitled to priority under
iection 507(aXl) of the Bankruptcy Code.

A-41

880800068



[This page intentionally left blank]

A-42

880800069



EXHIBIT C TO
STANDBY PURCHASE

COMMITMENT
HEXCEL CORPORATION

JOINT PLAN
CORPORATE GOVERNANCE AND MANAGEMENT COMPROMISE POSITION

September 26, 1994

1. Initial Board of Directors.
To be comprised of three Equity Committee nominees, two Mutual Series nominees, three nominees mutually acceptable to

die Equity Committee and Mutual Series and the new Chief Executive Officer of Hexcel commencing with his employment by
Hexed. U Mutual Series owns more than 50% of the outstanding common stock of Hexcel upon consummation of me rights
offering, Mutual Series will /u^ai* one additional director. If Mutual Series owns less than 25% of the outstanding common
stock of Hexcel upon consummation of the rights offering, the directors nominated by the Equity Committee, together with the
directors nominated by mutual agreement of the Equity Committee and Mutual Series, will select one additional director. The new
Board of Directors wfll select (with the approvals of at feast two of the nominees of the Equity Committee) one of the directors as
initial Chairman. The initial Board of Directors of Hexcel shall hold office until the first post-consummation annual meeting of
ttoffrfroHgrs of Hexcel, and until such directors' successors shall be elected and qualified.

2. Interim Management.
Pending selection of a new Chief Executive Officer mutually acceptable to the Equity Committee and Mutual Series, Lee will

continue as Chief Executive Officer of Hexcel. Pending effectiveness of the plan. Lee will continue as Qmirnnn. and David
Glatstein will continue as Vice Chairman of the Board of Directors and Robert Witt will continue to serve as a consultant with his
principal points of contact with Hexcel being David Glatstein and Frank Wiener. The search for a new Chief Executive Officer wfll
begin immediately using an executive search firm retained by Hexcel but selected by mutual agreement of the Equity Committee
and Mutual Series. The contract with the executive search firm shall provide that all communications with the search firm win be
conducted solely with the Equity Committee and Mutual Series jointly and hot on an ex pane basis with either party. The selection
of the new Chief Executive Officer will be made by mutual agreement of (i) the Equity Committee and Mutual Series, if selected
prior to the effective date of the plan or (ii) the board designees of the Equity Committee and the board designees of Mutual Series,
if selected after the effective date of the plan.

3. Lee Continuation Condition.
When the new Chief Executive Officer takes office. Lee will resign as an officer of Hexcel and will be retained as a consultant

by Hexcel for strategic planning, reporting to the Chief Executive Officer and Board of Directors of Hexcel under a two year
agreement, subject to termination at the end of the first year by resolution of the Board of Directors delivered to Lee not earlier than
60 days and not later than 30 days prior to the end of the first year.

4. Lee Compensation and Equity.
A. Base compensation (salary and fees) of $180,000 per year during the first year, $230,000 during the second year, phis the

same benefits provided to him in his interim employment agreement approved by the Bankruptcy Court
B. Appropriate bonus opportunity determined by the Board of Directors based upon attainment of the goals established by

;he Board of Directors.
C Stock options for approximately .625% of Hexcel1 s fully diluted common stock (without giving effect to the conversion

•>{ the 7% Convertible Subordinated Debentures due 2011) at a price equal to the average of the daily average prices of the stock
.br the 20 trading days beginning 30 calendar days following expiration of the rights offering. Such options will vest in equal
•noothly installments over the two-year term of the consulting agreement, subject to being fully vested upon any early termination
hereof (other than for cause or voluntary resignation) and will be exercisable until the later of three years following the date of
jrant (Le^ me effective date of the plan) or one year after expiration of the consulting agreement

D. Commitment and right to purchase $500,000 of common stock at rights offering price, upon consummation of the rights
iffering. The shares to be purchased shall be a first call on the Oversubscription Pool, if any, reducing Mutual Series and the
Jockholders' respective shares therein on a pro rata basis, and thereafter from authorized shares of Hexcel and over and above the
tores to be sold in the rights offering.

E. Subject to approval of the current Board of Directors, Hexcel intends to apply to the court for authority to pay a success
•onus of up to $500,000 to John Lee upon consummation of the Plan as well as bonuses to other employees. It is understood that
he Equity Committee has no commitment to support any such application, and reserves the right to object to such application.

5. Stockholders'Meeting.
First post-consummation annual meeting of stockholders to be held not earlier than nine months after the effective date of the

•Ian unless otherwise agreed by the board designees of Mutual Series and the Equity Committee. Reorganized Hexcel's bylaws
hall provide for the right of any stockholders) holding in excess of 25% of the reorganized Hexcel's common stock to call a
pecial meeting, including one at which directors may be elected, at any time after nine months following the effective date of the
•Ian.
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EXHIBIT D TO
STANDBY PURCHASE

COMMITMENT

FORM OF NOTE

SECURED PROMISSORY NOTE

New York. New York
{Date]

FOR VALUE RECEIVED, the undersigned, HEXCEL CORPORATION (the "Maker*'X promises to pay to the order of
, or its assigns (the "Leader"), the principal amount of. (1 ), subject to

eduction as provided in Paragraph l.b.(2) of the Standby Purchase Commitment, dated October __ 1994. issued by the Leader to,
md accepted by, the Maker, and The Official Cxmmittef. of Equity Security Holders of Hexcel Corporation (the "Standby
tascfaaae Commitment"), in lawful money of the United States of America, with interest on the unpaid balance at the Federal

rate as in effect from time to time (the "Interest Rate").

Principal and interest on this Note shall be payable on the earlier to occur of CO the Second Closing under the Standby
>urchase Commitment or (ii) 60 days after the date hereof. The Federal Funds rate for any day shall be the offered quotation for
federal Funds for such day as reported in The Wall Street Journal or if said quotation is not published for any reason, as otherwise
easooably determined by the Lender.

If the Maker fails to make any payment when due under this Note, then the entire unpaid balance hereof shall thereafter bear
iterest at a rate which is two per cent (2%) in excess of the Interest Rate until such amount in default is paid in full (before and
fter judgment).

The Maker shall have the unqualified right to pay all or a portion of the principal amount of this Note at any time and from
one to time. Interest accrued upon any amount prepaid shall be paid therewith at the time of prepayment

The Maker waives presentment, demand for payment, protest, notice of dishonor and all other notices and demands of any
ind beteunder. and agrees to reimburse and indemnify the Lender for all costs and expenses incurred by the Lender in collecting
aymeat, including attorneys' fees and costs.

Payment of the principal amount of, and interest upon, this Note is secured pursuant to a Security Agreement of even date
erewith by the Maker in favor of the Lender. The benefit of such security and the Security Agreement shaQ inure to the Lender's
•jccessors and assigns. This Note, and the benefit of the Security Agreement may be negotiated, assigned and transferred by the
Deader without restriction, and the Maker, upon notice of such negotiation, assignment or transfer, shall treat the assignee as the
coder for all purposes hereunder.

This Note shall be governed by and interpreted in accordance with the law of the State of New York applicable to instruments
xecuted and to be performed entirely in that State.

IN WITNESS WHEREOF, the Maker has executed this Note on and as of the date set forth above.
\

HEXCEL CORPORATION

By:
Name:
Title:
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EXHIBIT E TO
STANDBY PURCHASE

COMMITMENT
FORM OF SECURITY AGREEMENT

This SECURITY AGREEMENT, dated _ , 1994, is made by Hexed Corporation, a Delaware corporation (the
"Grantor"), in favor of Mutual Series Fund Inc. (the "Secured Party").

RECITALS

The United States Bankruptcy Court for the Northern District of California confirmed Grantor's Plan of Reorganization (the
"Plan") under Chapter 11 of the United States Bankruptcy Code on ' 1994. Pursuant to the Plan, (i) on the Effective
Date, pursuant to the Standby Purchase Commitment, dated October —, 1994, the Grantor has received a loan from the Secured
Party aad the Secured Party has loaned to the Grantor $41,000.000 in the aggregate, evidenced by a Secured Promissory Note (the
"Note"), and (ii) Grantor is commencing a rights offering to its existing Stockholders to subscribe for and purchase an aggregate
of $41 million of common stock of Hexcel (the "Rights Offering"). This Security Agreement is the security agreement entered
into pursuant to the Note and secures payment of the Note in accordance with its terms.

TERMS OF AGREEMENT

NOW. THEREFORE, in consideration of, and in order to induce the Secured Party to make, the loan evidenced by the Note,
the Grantor hereby agrees with the Secured Party as follows:

Section 1. Grant of Security. The Grantor hereby assigns and pledges to the Secured Party, and hereby grants to the
Secured Party a security interest in, all of the Grantor's right, title and interest in and to the proceeds of the Rights Offering,
including without limitation all amounts deposited with the financial institution selected by the Grantor to act as depositor)' with
respect to the Rights Offering (the "Bank"), including all interest and any other proceeds arising thereon, all replacements and
substitutions thereof, and all proceeds of the foregoing (the "Collateral"); provided, however. Collateral shall not include the
amounts paid by holders of Subscription Rights which, under the terms of the Rights Plan (as defined in the Plan) are required to be
returned to such holders.

Section 2. Security for Obligations. This Security Agreement secures the payment of all obligations of the Grantor now or
lereafter existing under the Note, whether for principal, interest or otherwise, and all obligations of the Grantor now or hereafter
existing to Secured Party under this Security Agreement (all such obligations of the Grantor being the "Obligations").

Section 3. Bank Acknowledgment. The Bank has executed this Security Agreement to acknowledge that it will hold all
imounts received as the depository pursuant to that Agreement, dated , 1994, between the Bank and the Grantor, in a
;eparate account (the ' 'Account*') for the benefit of the Secured Party, that such funds are being held for the account of the Secured
3arty and that, upon the conclusion of the Rights Offering, the Bank shall pay directly to the Secured Party all amounts held iin the
\ccount (excluding amounts, if any, to be returned to holders of subscription rights as provided in the Rights Plan) for application
o the indebtedness evidenced by the Note.

Section 4. Representations and Warranties. The Grantor represents and warrants as follows:

(a) Grantor is a corporation duly organized, validly existing and in good standing under the laws of the State of Delaware
ind has the corporate power and lawful authority to own, lease and operate its assets, properties and business and to carry on its
xisiness.

(b) Grantor has the full legal right and power and all authority and approval required to enter into, execute and deliver this
iecurity Agreement, and to perform fully its obligations under this Security Agreement. This Security Agreement has been duly
•-xecuted and delivered and is the valid and binding obligation of Grantor enforceable in accordance with its terms, subject to
tpplicable bankruptcy, insolvency and similar laws affecting the rights of creditors and subject, as to enforceability, to general
irinciples of equity (regardless of whether enforcement is sought in a proceeding in equity or at law). No approval or consent of
my foreign, federal, state, county, local or other governmental or regulatory body, and no approval or consent of any other person
s required in connection with the execution and delivery by Grantor of this Security Agreement and the consummation and
•erformance by Grantor of the transactions contemplated hereby.

(c) The chief place of business and chief executive office of the Grantor and the office where the Grantor keeps its records
xmceming the Collateral are located at its address at 5794 W. Las Positas Boulevard, Pleasanton, California 94588.

(d) The Collateral is and will be free and clear of any lien, security interest, option or other charge or encumbrance by
jrantor except for the security interest created by this Security Agreement. No effective financing statement against Grantor or
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other document similar in effec. ~ ««-.mg all or any part of the Collateral is on file in «uy recording office, except such as may have
been filed in favor of the Secured Party relating to this Security Agreement

(e) This Security Agreement creates a valid and perfected first priority security interest in all of Grantor's right, title and
interest in and to the Collateral, securing the payment of the Obligations, and all filings and other actions necessary or desirable to
perfect and protect such security interest have been duly taken.

(f) No consent of any other person or entity and no authorization, approval or other action by. and no notice to or filing with,
any governmental authority or regulatory body which has not been obtained or made is required (i) for the grant by the Grantor of
the security interest granted hereby or for the execution, delivery or performance of this Security Agreement by the Grantor, (ii) for
the perfection or maintenance of the security interest created hereby (including the first priority nature of such security interest) or
(iii) for the exercise by the Secured Party of rights provided for in this Security Agreement or the remedies in respect of the
Collateral pursuant to this Security Agreement

(g) There are no conditions precedent to the effectiveness of this Security Agreement that have not been satisfied or waived.

Section 5. Further Assurances, (a) The Grantor agrees that from time to time, at the expense of the Grantor, the Grantor
will promptly execute and deliver all further instruments and documents, and take all further action, that may be necessary or
desirable, or that the Secured Party may reasonably request, in order to perfect and protect any pledge, assignment or security
interest granted or purported to be granted hereby or to enable the Secured Party to exercise and enforce its rights and remedies
hereunder with respect to the Collateral, including execution and filing of additional financing statements in any jurisdiction where
the Collateral may be located or to which Grantor may move its principal place of business and/or chief executive office.

' (b) The Grantor hereby authorizes the Secured Party to file one or more financing or continuation statements, and
amendments thereto, relating to all or any part of the Collateral without the signature of the Grantor where permitted by law. A
photocopy or other reproduction of this Security Agreement or any financing statement covering the Collateral or any part thereof
shall be sufficient as a financing statement where permitted by law.

(c) The Grantor will furnish to the Secured Party from time to time statements and schedules further identifying and
describing the Collateral and such other reports in connection with-the Collateral as the Secured Party may reasonably request.

Section 6. Place of Perfection; Records; Collection of Receivables. The Grantor shall keep its chief place of business and
chief executive office and the office where it keeps its records concerning the Collateral, at the location therefor specified in this
Security Agreement or, upon 30 days' prior written notice to the Secured Party, at any other locations in a jurisdiction where all
actions required to maintain Secured Party's perfected security interest in the collateral shall have been taken. The Grantor will
hold and preserve such records and will permit representatives of the Secured Party at any time during normal business hours to
inspect and make abstracts from such records.

Section 7. Transfers and Other Liens. The Grantor shall not (i) sell, assign (by operation of law or otherwise) or otherwise
dispose of, or grant any option with respect to, any of the Collateral, or (ii) create or permit to exist any lien, security interest,
option or other charge or encumbrance upon or with respect to any of the Collateral, except for the security interest under this
Security Agreement.

Section 8. Remedies. If any default under the Note shall have occurred and be continuing and payment to the Secured
Party of the funds in the Account (excluding amounts, if any, to be returned to holders of subscription rights as provided in the
Rights Plan) is not made:

(a) The Secured Party may exercise in respect of the Collateral, in addition to other rights and remedies provided for herein
or otherwise available to it, all the rights and remedies of a secured party on default under the Uniform Commercial code in effect
in the State of New York at that time (the "Code") (whether or not the Code applies to die affected Collateral) or the Uniform
Commercial Code applicable to the validity or perfection of the security interest in the Collateral over which rights on default are
asserted. Without limiting the foregoing, the Secured Party shall be entitled, without notice except as specified below, to sell the
Collateral or any part thereof in one or more sales, at public or private sale, at any of Secured Party's offices or elsewhere, for cash,
or credit or for future delivery, and upon such other terms as the Secured Party may deem commercially reasonable. The Grantor
agrees that, to the extent notice of sale shall be required by law, at least ten days' notice to the Grantor of the time and place of any
public sale or the time after which any private sale is to be made shall constitute reasonable notification. The Secured Party shall
not be obligated to make any sale of the Collateral, regardless of notice of sale having been given. The Secured Party may adjourn
any public or private sale from time to time by announcement at the time and place fixed therefor, and such sale may, without
further notice, be made at the time and place to which it was adjourned.

(b) Any surplus of such cash or cash proceeds held by the Secured Party and remaining after payment in full of all the
Obligations shall be paid over to the Grantor or to whomsoever may be lawfully entitled to receive such surplus.
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• (c) All payments received by the On jidcr or otherwise in respect of the Collate!-. «uall be received in trust for the
benefit of the Secured Party, shall be segregated from other funds of the Grantor and shall be forthwith paid over to the Secured
Party in the same form as so received (with any necessary endorsement).

Section 9. Indemnity and Expenses, (a) The Grantor agrees to indemnify the Secured Party from and against any and all
daunt, losses and liabilities (including reasonable attorneys' fees) growing out of or resulting from this Security Agreement

without limitation, enforcement of this Security Agreement), except claims, losses or liabilities resulting from the
Secured Parry's gross negligence or willful misconduct

(b) The Grantor will upon demand pay to the Secured Party the amount of any and all reasonable expenses, including the
teasooabk fees and expenses of its counsel and of any experts and agents, which the Secured Parry may incur in connection 'with
(i) the administration of this Security Agreement, (ii) the collection of, or other realization upon, any of the Collateral, (iii) the
txertise or enforcement of any of the rights of the Secured Party hereunder or (iv) the failure by the Grantor to perform or observe
any of the provisions hereof.

Section 10. Amendments; Etc. No amendment or waiver of any provision of this Security Agreement, and no consent to
ray departure by the Grantor herefrom, shall in any event be effective unless the same shall be in writing and signed by the Secured
'arty, and then such waiver or consent shall be effective only in the specific instance and for the specific purpose for which given.

Section 11. Addresses for Notices. All notices and other communications provided for hereunder shall be in writing and
nailed, telecopicd, or delivered to it, if to the Grantor, at its addresses at _ _ facsimile ( ) __ ,
Attention: President, and if to the Secured Party, at its address at 51 John F. Kennedy Parkway, Short Hills, New Jersey 07078,
Vocation Peter A. Langerman, or, as to either party, at such other address as shall be designated by such party in a written notice to
he other party. All such notices and other communications shall be effective when telecopied, with receipt confirmed and a copy
ent by registered mail, and otherwise when delivered.

Section 12. Continuing Security Interest; Assignment of Note. This Security Agreement shall create a continuing security
iterest in the Collateral and shall (a) remain in full force and effect until the payment in full of the Obligations and all other
mounts payable under this Security Agreement, (b) be binding upon the Grantor, its successors and assigns, and (c) inure to ithe
encfit of, and be enforceable by, the Secured Party and its successors, transferees and assigns. Upon the payment in full of the
ibligations, the security interest granted hereby shall terminate and all rights to the Collateral shall revert to the Grantor. Upon any
ich termination, the Secured Party will, at the Grantor's expense, execute and deliver to the Grantor such documents as the
Irantor shall reasonably request to evidence such termination.

Section 13. Governing Law; Terms. This Security Agreement shall be governed by and construed in accordance with the
.w of the State of New York, except to the extent that the validity or perfection of the security interest hereunder, or remedies
treunder, in respect of any particular Collateral are governed by the law of any other jurisdiction. Unless otherwise defined herein
rms used in Article 9 of the code are used herein as therein defined.

IN WITNESS WHEREOF, the Grantor has caused this Security Agreement in favor of the Secured Party to be duly executed and
ilivered by its officer thereunto duly authorized as of the date first written above.

HEXCEL CORPORATION

By:
Name:
Title:

:KNOWLEDGED AND AGREED:
AME OF BANK, DEPOSITARY]

Name:
Title:
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EXHIBIT F TO
STANDBY PURCHASE

COMMITMENT

HEXCEL CORPORATION AND SUBSIDIARIES
PROJECTED OPENING CONSOLIDATED BALANCE SHEET AS OF JANUARY t, 199S

($000'« Omitted)
(Unaudited)

ASSETS
Cash...
Accounts Receivable ...
Inventories . . . , . . , , ^ , . . . , . . . . . , , . . > 4 . . . , , , . . . . ., ,
Prepaid Expenses & Other .'

Total Current Assets
Net Fixed Assets ,'
Other Noocurrent Assets

TOTAL ASSETS

LIABILITIES & EQUITY
Current Portion — Long Term Debt ;
U.S Revolving Debt Facility

Payables & Accruals
Restructuring Accrual

TOTAL CURRENT LIABILITIES
-oog Term Debt
joa% Term Liabilities

TOTAL LIABILITIES
LIABILITIES SUBJECT TO COMPROMISE

Common Stock *n<t Pskl-in fflpitfl' - , . ,

TOTAL EQUITY

TOTAL LIABILITIES & EQUITY

fre-

Ratan<T«

, to 470 (i)
61.510

47.324
4,044

132348
83 61 1

20,019

$235978

$ 8,071 0)
0
0 <f>

35,169 m

, 13,613

56,853
15,0150)

22,402

94,270
141391
62,635

(62318)̂

317

..: $235,978

Reorfaaizatioa

CS 15 0681*

o
o
0

(15068)
o
0

($ 15 068)

$ 3 707 w

15448
0 (3)

17490 m

0

36,645
43,405 w

0

80050
(141391)

50,200 (fl

(3,927)tl)

46,273

($15,068)

Pott-
Reor(aaizatioa

Balance*

44O1 <1'
61 510
47 '524

4,044

117 '̂SO
83 61 1

20,019

$220910

$ 11 778*
15 448*

0
52659**
13.613

93 498
58 4?0*
22,402

174320
0

112,835
(66.245)

46,590

$220,910

See Accompanying Notes and Assumptions to the Financial Statements.
These Financial Statements and Accompanying Notes and Assumptions have not been subject to audit or review.
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EXHIBIT G TO
STANDBY PURCHASE

COMMITMENT
REPRESENTATIONS AND WARRANTIES TO BE GIVEN

TO MUTUAL BY HEXCEL
ON AND AS OF THE EFFECTIVE DATE

All capitalized terms in this exhibit
have the same meanings as in the Standby

Purchase Commitment to which this exhibit is attached
1. Representations and Warranties. On the First Closing Date, Hexed will represent and warrant to Mutual under the

idby Purchase Commitment as follows:
a. Hexcel has been duly organized and is validly existing, in good «*«™*ing and doing business as a corporation under

the taws of the State of Delaware, with corporate power and authority to perform its obligations under the Standby Purchase
Commitment, the Note, the Registration Rights Agreement and the Security Agreement (the "Operative Documents").

b. The performance of the Operative Documents by Hexcel and the consummation by Hexcel of the transactions
contemplated thereby have been duly authorized by all necessary corporate action of Hexcel, and each of the Operative
Documents constitutes a valid and legally binding instrument of Hexcel subject to applicable bankruptcy, insolvency and
similar laws affecting the rights of creditors and subject, as to eoforceability, to general principles of equity (regardless of
whether enforcement is sought in a proceeding in equity or at law).

c. The Rights have been duly authorized by all necessary corporate action of Hexcel, and when issued in accordance
with such authorization and delivered by Hexcel, will constitute legal, valid, binding and enforceable obligations of Hexcel,
subject to applicable bankruptcy, insolvency and similar laws affecting the rights of creditors and subject, as to enforceability,
to general principles of equity (regardless of whether enforcement is sought in a proceeding in equity or at law).

d. The Total Shares have been duly authorized, and when issued and delivered as provided in the Standby Purchase
Commitment will be validly issued and outstanding, fully paid and nonassessable and free of any preemptive rights.

e. The performance by Hexcel under the Operative Documents, the consummation by Hexcel of the transactions therein
contemplated and the compliance by Hexcel with the terms thereof do not and will not conflict with, or result in a breach or
violation of any of the terms or provisions of, or constitute a default under, the corporate charter or bylaws of Hexcel, or any
indenture, mortgage, deed of trust, loan agreement or other agreement or instrument to which Hexcel is a party or by which
any of its properties or assets are bound (with such exceptions as would not have a material adverse effect on the financial
condition of Hexcel or subject Mutual to any liability), or any applicable law, rule, regulation, judgment, order or decree of
government, governmental instrumentality or court having jurisdiction over Hexcel or any of its properties or assets; and no
consent, approval, authorization, order, registration or qualification of or with any such government, governmental
instrumentality or court is required for the valid authorization, execution, delivery and performance by Hexcel of the
Operative Documents, the issuance of the Rights, the issuance of the shares upon the exercise of the Rights or the Minimum
Shares to be issued to Mutual in accordance with the Standby Purchase Commitment, or the consummation by Hexcel of the
other transactions contemplated by the Plan, except such consents, approvals, authorizations, registrations or qualifications as
may be required under state securities or "blue sky" laws (or, with respect to the Registration Rights Agreement, under
Federal securities laws as contemplated therein).

f. The (i) audited consolidated balance sheets of Hexcel and its subsidiaries as at December 31, 1993 and
December 31, 1992 and the related audited consolidated statements of income and of cash flows for the years then ended and
(ii) unaudited consolidated balance sheet of Hexcel and its subsidiaries as at July 3, 1994 and the related consolidated
statements of income and cash flows for the period then ended, including the related notes and schedules thereto, are complete
and correct in all material respects, have been prepared in accordance with generally accepted accounting principles, and
present fairly the consolidated financial position, results of operations and cash flows of Hexcel and its subsidiaries as at the
dates and for the periods indicated The unaudited consolidated balance sheet of Hexcel and its subsidiaries as at July 3, 1994
and as set forth in Hexcel's quarterly report on Form 10-Q for the fiscal quarter ended July 3, 1994 is referred to as the
"Balance Sheet" and June 30, 1994 is referred to as the "Balance Sheet Date."

g. The disclosure statement relating to the Plan, including the exhibits thereto, does not (i) contain a' misstatement of a
material fact or (ii) omit to state a material fact necessary in order to make statements contained therein not misleading.

h. As of their respective dates, Hexcel's Annual Report on Form 10-K for its fiscal year ended December 31. 1993 and
its quarterly reports on Form 10-Q for quarterly periods ending after that date (collectively, the "SEC Documents") were
complete and correct in all material respects and complied in all material respects with the requirements of the Securities
Exchange Act of 1934, as amended, and the rules and regulations of the Securities and Exchange Commission (the "SEC")
promulgated thereunder applicable to such SEC Documents. None of the SEC Documents contained any untrue statement of a
material fact or omitted to state any material fact required to be stated therein or necessary in order to make the statement;
therein, in light of the circumstances under which they were made, not misleading at the date such SEC Documents were filed
with the SEC.
2. The representations and warranties in paragraph 1 above shall survive the Second Closing Date for a period of eighteen
ths.
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EXHIBIT H TO
STANDBY PURCHASE

COMMITMENT

REGISTRATION RIGHTS AGREEMENT

REGISTRATION RIGHTS AGREEMENT dated as of , 1994 (the "Agreement") between HEXCEL
CORPORATION, a Delaware corporation (the "Company"), and MUTUAL SERIES FUND INC. a Maryland corporation
("Mutual").

W I T N B S S E T H :

WHEREAS, the Company and Mutual have entered into a Standby Purchase Commitment 'dated
October—. 1994 (the "Standby Purchase Commitment"), pursuant to which, upon the terms and subject to the conditions set forth
therein, the Company issued and sold, and Mutual has subscribed for and purchased, shares of the Company's common stock; and

WHEREAS, to induce Mutual to enter into the Standby Purchase Commitment, the Company has agreed to provide the
registration rights set forth in this Agreement;

NOW, THEREFORE, in consideration of the foregoing premises and the mutual covenants and agreements herein contained,
and of other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto,
intending to be legally bound, hereby agree as follows:

ARTICLE I

DEFINITIONS

Section 1.1. Definitions, (a) Unless otherwise defined herein, capitalized terms used herein have the meanings set forth
in the Standby Purchase Commitment, including the exhibits thereto.

(b) "Registration Expenses" means all out-of-pocket expenses incident to the Company's performance of, or compliance
aith, Article n hereof, including, without limitation, all registration and filing fees (including filing fees with respect to the
Securities and Exchange Commission (the "SEC") and the National Association of Securities Dealers, Inc.), all fees and expenses
rf qualifying under or complying with securities or "blue sky" laws in United States jurisdictions (including fees and
iisbursements of underwriters' counsel in connection with "blue sky" qualifications, including any memorandum or survey with
espect thereto) and determination of the Registrable Securities eligibility for investment under the laws of the jurisdictions
lesignated by the managing underwriter or underwriters, all listing fees, all printing expenses, all messenger, telephone and
telivery expenses, all registrars' and transfer agents' fees, the fees and disbursements of counsel for the Company, of its
ndependent public accountants, including the expenses of any audits and/or "cold comfort" letters required by or incident to such
lerfonnance and compliance, and of other Persons retained by the Company and any fees and disbursements of underwriters
DStomarily paid by issuers of securities but excluding (x) fees and disbursements of separate counsel to any seller of Registrable
Securities, and (y) discounts, commissions or fees of underwriters, selling brokers, dealer managers, sales agents or similar
ecurities industry professionals relating to the distribution of Registrable Securities and applicable transfer taxes, if any, which
hall be borne by the sellers of the Registrable Securities being registered in all cases.

(c) "Registrable Securities" means CO the Total Shares and (ii) any other securities issued or issuable with respect to the
"otal Shares by way of a stock dividend or stock split or in connection with a combination, exchange, reorganization,
xapitalization or reclassification of the Company's securities or pursuant to a merger, consolidation or other similar business
ombination involving the Company. As to any particular Registrable Securities, such securities shall cease to constitute
jegistrable Securities when (i) a registration statement with respect to the sale of such securities shall have been declared effective
oder the 1933 Act and such securities shall have been disposed of in accordance with a method of disposition contemplated by the
igistration statement, (ii) such securities shall have been sold in satisfaction of all applicable conditions to the resale provisions of
ule 144 under the 1933 .Act (or any successor provision thereto), (iii) such securities shall have been transferred, new certificates
/idencing such securities without legends restricting further transfer shall have been delivered by the Company, and subsequent
jblie distribution of such securities shall neither require registration under the 1933 Act nor qualification (or any similar filing)
ider any state securities or "blue sky" law then in effect, or (iv) such securities shall have ceased to be outstanding.

(d) "Person" means any individual, corporation, partnership, firm, joint venture, association, joint-stock company, trust,
aincorporated organization, governmental body or other entity.
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ARTICLE n

REGISTRATION RIGHTS

Section 2.1. Registration upon Request, (a) Subject to the provisions of this Section 2.1, at any time during the pcrio
commencing on the date of me Second Closing and ending on the earlier of (x) the fifth anniversary thereof and (y) the first date o
which there are no Registrable Securities (the "Demand Registration Period"), upon (he written request of Mutual requesting du
the Company effect the registration under the 1933 Act of Registrable Securities representing CO the greater of (A) at least 20% c
the then outstanding Registrable Securities or (B) at least 10% of the Registrable Securities outstanding on the Second Closing Dat
or (ii) all of the Registrable Securities then held by Mutual, and specifying the intended method or methods of disposition of sue!
Registrable Securities, the Company shall use its best efforts to effect the registration of such Registrable Securities under the 193.
Act, as soon as possible, for the disposition (in accordance with such intended method or methods) of the Registrable Securities s<
to be registered (any such registration is hereinafter referred to as a "Demand Registration").

(b) The Company shall be required to effect only three Demand Registrations; provided, however, that in the event Mutua
acquires Standby Shares on the Second Closing Date for an aggregate purchase price of at least $21,000,000, the Company shall tx
required to effect an additional two Demand Registrations.

(c) The Company shall not be deemed to have effected a Demand Registration pursuant to this Section 2.1 unless the
registration statement in respect thereof is declared effective under the 1933 Act; provided, however, that a Demand Registration
shall be deemed to have been effected by the Company if the registration does not become effective after the Company has filed a
registration statement with respect thereto solely due to the refusal of Mutual to proceed.

(d) If the Company shall have previously effected a Demand Registration pursuant to this Section 2.1, or if any
Registrable Securities of Mutual are registered in a Piggyback Registration (as hereinafter defined) pursuant to Section 2.2 hereof,
the Company shall not be required to effect a subsequent Demand Registration until a period of at least 180 days shall have elapsed
from the effective date of the registration statement used in connection with such previous registration statement.

(e) The Company shall pay all Registration Expenses in connection with the registration of Registrable Securities pursuant
to this Section 2.1.

Section 2.2. Piggyback Registration, (a) If the Company at any time prior to the expiration of the Demand Registration
Period proposes to register any of its equity securities under the 1933 Act (other than a registration on Form S-4 or S-8 or the
equivalent thereof) to be offered for cash or cash equivalents in a managed public offering, it shall each such time give prompt
written notice to each holder of Registrable Securities who has agreed to be bound by this Agreement, as provided in Section 4.10.
of its intention to do so, describing such securities and specifying the form and manner and the other relevant facts involved in such
proposed registration (including, without limitation, the identity of the managing underwriter and whether such offering will be
pursuant to a "best efforts" or "firm commitment" underwriting). Upon the written request of any such holder delivered to the
Company within 20 days after such notice shall have been given to such holder (which request shall specify the Registrable
Securities intended to be disposed of by such holder and the intended method of disposition thereof), the Company shall Osc its best
efforts to effect the registration under the 1933 Act, as expeditiously as is reasonable, of all Registrable Securities that the
Company has been so requested to register by such holder (in accordance with the intended methods of distribution thereof as
aforesaid) (such registration being hereafter referred to as a "Piggyback Registration"); provided, however, that:

(i) (A) if, at any time after giving such written notice of its intention to register any of such securities and prior to the
.= effective date of the registration statement filed in connection with such Piggyback Registration, the Company shall determine

for any reason not to register or to delay the registration of such securities, the Company may, at its election, give written
notice of such determination to each holder of Registrable Securities requesting inclusion of Registrable Securities in such
registration, and (x) in the case of a determination not to register, the Company shall be relieved of its obligation to register
any Registrable Securities in connection with such Piggyback Registration (but not from its obligation to pay the Registration
Expenses in connection therewith to the extent provided in Section 2.2(b)), without prejudice, however, to the right of Mutual
to request that such registration be effected as a Demand Registration under and pursuant to all of the terms and conditions of
Section 2.1, and (y) in the case of a determination to delay registering, the Company shall be permitted to delay registering
any Registrable Securities, for the same period as the delay in registering such other securities, or (B) in the event that the
registration statement has been declared effective and the Company determines that a Disadvantageous Condition (as
hereinafter defined) exists, upon the delivery of written notice to each such holder, the Company shall, subject to
discontinuance of sales of all other securities covered by such registration statement, be entitled to suspend the effectiveness of
such statement or, without suspending such effectiveness, to request that each such holder forthwith discontinue the
disposition of such Registrable Securities and each such holder agrees that it will discontinue the disposition of such
Registrable Securities pursuant to such registration statement and thereupon the Company shall be relieved of its obligation
under this Section 22 with respect to such registration (but not from its obligation to pay the Registration Expenses in
connection therewith to the extent provided in Section 2.2(b)), without prejudice, however, to the rights of Mutual to request
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that such registration be effected t Demand Registration under and pursuant to all of the terms and conditions of
Section 2.1;

(ii) if the nu»nflgjng Vn4*ranitfr of airh pmfwwt Piggyback Rc£htration ^ff<ft""g gha11 •'H*'-- H^ fnmruiny in wHfjn£
that, in the judgment of such m""*ging underwriter, the inclusion in any registration statement pursuant to this Section 13. of
some or all of the Registrable Securities sought to be registered by Persons other than the Company creates a substantial risk
(hat the proceeds or price per unit the Company or Persons other than the Company win derive from such registration will be
reduced and/or that the number of securities to be registered (including those sought to be registered at the instance of the
Company and any other party entitled to participate in such registration) is too large a number to be reasonably sold, or the
managing underwriter of such underwritten offering shall inform the Company in writing of its opinion that the number of
securities requested to be included in such registration would materially affect its ability to effect such offering (such opinion
to state the reasons therefor and the approximate number of securities which may be included in such offering without such
effect), the Company will include in such registration to the extent of the number which the Company is so advised can be
sold in such offering the number of securities sought to be registered by each seller (which term shall include the Company
and Mutual and any other holder of securities included in such registration) (A) first, the securities the Company proposes to
sell, (B) second, the securities proposed to be sold by a holder the exercise of whose demand registration rights required the
filing of the registration statement, (Q third, the Registrable Securities held by Mutual requested to be included in such
registration, (D) fourth, the Registrable Securities held by other holders of Registrable Securities requested to be included in
such registration, pro rota, based on the respective number of Registrable Securities requested to be included in such
registration by such holders and (E) fifth, the securities proposed to be sold by any other holder,

(iii) if the managing underwriter of such proposed Piggyback Registration offering shall advise the Company in waiting
that, in the judgment of such managing underwriter, the inclusion of any Registrable Securities in such offering of a type, class
or series, as the case may be, different from that of the securities originally intended to be included in such offering would
adversely affect the success of the offering of such securities originally intended to be so included, then the Company shall
promptly advise Mutual thereof and may require, by written notice to Mutual accompanying such advice, that such different
Registrable Securities be excluded from such offering to the extent the inclusion thereof could adversely affect such offering;
and

(iv) the Company shall not be obligated to effect any registration of Registrable Securities under this Section 2.2 that is
incidental to the registration of any of its securities in connection with any merger, acquisition, exchange offer, dividend
reinvestment plan or stock option or other employee or non-employee director benefit plan or consultant benefit plan
(regardless of whether or not on Form S-4 or S-8).

(b) The Company shall pay all Registration Expenses in connection with the registration of Registrable Securities
Mirsuant to this Section 2.2.

Section 2.3. Registration Procedures, (a) If and whenever the Company is required to use its best efforts to effect the
egistration of any Registrable Securities under the 1933 Act as provided in Sections 2.1 and 2.2, the Company shall, subject to the
imitations otherwise provided in this agreement, as expeditiously as is reasonable:

(i) prepare and file with the SEC on any appropriate form a registration statement with respect to such Registrable
Securities and use its best efforts to cause such registration statement to become effective; provided, however, that before
filing a registration statement or prospectus or any amendments or supplements thereto, including documents incorporated by
reference after the initial filing of any registration statement, the Company will furnish to counsel selected by Mutual and the
underwriters copies of all such documents proposed to be filed sufficiently in advance of filing to provide them with a
reasonable opportunity to review such documents and comment thereon;

(ii) prepare and file with the SEC such amendments (including post-effective amendments) and supplements to such
registration statement and the prospectus used in connection therewith as may be necessary to keep such registration statement
effective and to comply with the provisions of the 1933 Act with respect to the disposition of all Registrable Securities and
other securities covered by such registration statement until the earlier of (A) such time as all such Registrable Securities and
other securities have been disposed of in accordance with the intended methods of disposition by die seller or sellers thereof
set forth in such registration statement and (B) (x) in the case of any Demand Registrations and Piggyback Registrations, the
expiration of 90 days from the date such registration statement first becomes effective (unless the Registrable Securities •
registered thereunder have been sold or disposed of prior to the expiration of such 90-day period) (exclusive of any period
during which Mutual was prohibited from disposition of Registrable Securities by reason of the occurrence of any event
described in Sections 2.3(eXiv), (v) or (vii) (to the extent that the occurrence of any such events shall have interfered with the
distribution) or any period during which the prospectus included therein shall not meet the requirements of Section 10 of (he
1933 Act);
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(iii) furnish to - ^eller and to any underwriter of such Registrao^ Securities such number of conformed copiej
such registration statement and of each such amendment and supplement thereto 0° each case "^"ding all exhibits), s
number of copies of the prospectus included in such registration statement (including each preliminary prospectus and i
summary prospectus), in conformity with the requirements of the 1933 Act, such documents incorporated by reference in si
registration statement or prospectus, and such other documents, as such seller or underwriter may reasonably request in or
to facilitate the sale or disposition of such Registrable Securities;

(iv) use its best efforts to register or qualify all Registrable Securities and other securities covered by such registrat
statement under such other securities or "blue sky" laws of such jurisdictions in the United States as each seller or «
underwriter shall reasonably request, and do any and all other acts and things that may be necessary to enable such seller
any underwriter to consummate the disposition in such jurisdictions of its Registrable Securities covered by such registratj
statement, except that the Company shall not for any such purpose be required to qualify generally to do business as a forei
corporation in any jurisdiction wherein it is not so qualified, or subject itself to taxation in respect of doing business in a
such jurisdiction, or to consent to general service of process in any such jurisdiction;

(v) cause such Registrable Securities covered by such registration statement to be registered with or approved by su
other governmental agencies or authorities in the United States as may be necessary to enable each seller or any underwriter
consummate the disposition of such Registrable Securities;

(vi) furnish to each seller of Registrable Securities a signed counterpart, addressed to such seller and the underwriters
(1) an opinion of counsel for the Company, dated the date of the closing under die underwriting agreement, and (2) a "co
comfort" letter signed by the independent public accountants who have issued a report on the Company's financial statcmcn
included in such registration statement, covering substantially the same matters with respect to such registration stateme
(and the prospectus included therein) and, in the case of such accountants' letter, with respect to events subsequent to the da
of such financial statements, as are customarily covered in opinions of issuers' counsel and in accountants' letters delivered i
underwriters in underwritten public offerings of securities;

(vii) promptly notify each seller of Registrable Securities, their counsel and the managing underwriters, if any, and (
requested by any such Person) confirm such notice in writing, (A) when a prospectus or any prospectus supplement or pos
effective amendment relating to such registration statement has been filed and, with respect to a registration statement referrc
to in Section 2.1 or 2,2 or any post-effective amendment, when the same has become effective, (B) of any request by the SE<
for amendments or supplements to a registration statement referred to in Section 2.1 or 2.2 or related prospectus or fc
additional information, (C) of the issuance by the SEC of any stop order suspending the effectiveness of a registratio;
statement referred to in Section 2.1 or 2.2 or the initiation of any proceedings for that purpose, (D) if at any time th
representations and warranties of the Company contained in agreements contemplated by Section 2.3(c) cease to be true am
correct and (E) of the receipt by the Company of any notification with respect to the suspension of the qualification of any o
the Registrable Securities for sale in any jurisdiction or the initiation or threatening of any proceeding for such.purpose;

(viii) in the event of the issuance of a stop order suspending the effectiveness of a registration statement referred to ir
Section 2.1 or 2.2 or the suspension of the qualification of any of the Registrable Securities for sale in any jurisdiction, make
reasonable efforts to obtain the withdrawal of such stop order or the lifting of such suspension as soon as reasonabl)
practicable;

(ix) immediately notify each seller of Registrable Securities covered by such registration statement, their counsel and
the managing underwriters at any time when a prospectus relating thereto is required to be delivered under the 1933 Act, of
the happening of any event as a result of which the prospectus included in such registration statement (or deemed to be
included in such registration statement if the registration statement, at the time it is declared effective, omits certain
information pursuant to Rule 43QA of the 1933 Act), as men in effect, includes an untrue statement of a material fact or omits
to state any material fact required to be stated therein or necessary to make the statements therein not misleading in the light of
the circumstances then existing or if it is necessary to amend or supplement such prospectus to comply with law, and at the
request of any such seller and any underwriter prepare and furnish to such seller and the underwriters a reasonable number of
copies of a supplement to or an amendment of such prospectus as may be necessary so that, as thereafter delivered to the
purchasers of such Registrable Securities, such prospectus shall not include an untrue statement of a material fact or omit to
state a material fact required to be stated therein or necessary to make the statements therein not misleading in the light of the
circumstances then existing and shall otherwise comply in all material respects with law and so that such prospectus, as
amended or supplemented, shall comply with law;

(x) comply with all applicable rules and regulations of the SEC, and make available to its security holders, as soon a:
reasonably practicable, but not later than 50 days after the close of the period covered thereby (105 days in the case when the
period covered corresponds to a fiscal year of the Company), earnings statements of the Company (satisfying the provisions ol
Section ll(a) of the 1933 Act and Rule 158 as promulgated thereunder), covering a period of 12 months beginning after the
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effective date of the registration statei. _. vbut beginning not later than the first day ot u~ Company's fiscal quarter next
following such effective date); .

(xi) use its best efforts to cause all Registrable Securities covered by such registration statement as are of the same class
as a, class then listed on such exchange to be listed on a national securities exchange or approved for trading in the National
Market System if such Registrable Securities are not already so listed or so approved and.on each securities exchange on
which similar securities issued by the Company are then listed, if the listing of such Registrable Securities is then permitted
under the rules of such exchange;

(xii) provide a transfer agent and registrar for all such Registrable Securities covered by such registration statement not
later man the effective date of such registration statement; . : . . . . .

(xiii) issue to any underwriter to which any seller may sell such Registrable Securities in connection with any such
registration (and to any direct or indirect transferee of any such underwriter) certificates representing such Registrable
Securities without the legends referenced in paragraph 4.a. of the Standby Purchase Commitment

Upon the Company's request, each seller of Registrable Securities as to which any registration is being effected shall promptly
himish the Company with such information regarding such seller and the distribution of such securities as the Company may
rasonably request in writing and as shall be required by law or by the SEC in connection therewith.

Mutual shall have the right to require the insertion of language in the registration statement covering such Registrable
Securities as Mutual desires to sell, in form and substance satisfactory to Mutual, to the effect mat the holding by Mutual of such
ecurities is not to be construed as a recommendation by Mutual of the investment quality of the Company's securities covered
hereby, or in the event that such reference to Mutual by name or otherwise is not required by the 1933 Act or any similar Federal
tatute then hi force or by any regulations thereunder, or by the SEC or any "blue sky" laws, or any regulations thereunder, for any
urisdiction in which such securities are offered, the deletion of the reference to Mutual.

(b) In the event that, (A) the Board of Directors of the Company, or an appropriate committee thereof, determines, in its
,ood faith judgment, that the registration of Registrable Securities pursuant to Section 2.1 (x) would interfere in a material respect
vith any pending or anticipated material merger, acquisition or divestiture involving the Company or either Material Subsidiary or
y) would materially and adversely impact any material financing activity or (B) if 66%% of the directors present at a duly
onvened meeting of the Board of Directors of the Company at which a quorum is present determines that, in its good faith
jdgment, the registration of Registrable Securities would require the disclosure of material information which the Company has a
ona fide and significant business purpose for preserving as confidential, or (Q if financial statements required to be included or
icorporated in the registration statement have not been prepared or are not otherwise available at the time (each event referred to
i clause (A), (B) or (Q of this Section 2.3(b) being a "Disadvantageous Condition"), then, notwithstanding any other provision of
lis Article n, upon the giving of a written notice (a "Delay Notice") to such effect to each such seller, the Company (1) in the
vent that the registration statement has been filed, but has not yet been declared effective, shall be entitled to cause such
igistration statement to be withdrawn and shall be entitled not to file a substitute registration statement, or (2) in the event that the
igistration statement has been declared effective, shall be entitled to suspend the effectiveness of such statement or, without
upending such effectiveness, to request that the sellers of Registrable Securities forthwith discontinue the disposition of such
egistrable Securities or (3) in the event no registration statement has yet been filed, shall be entitled not to file any such
:gistration statement, until, in the case of each of (1), (2) and (3) above, the earlier of (the "Resumption Date") (i) the expiration
f a 90-day period from the date the Delay Notice was given or (ii) the date on which (w) the Company next files with the SEC a
sport or makes any other public disclosure of the information referred to in clause (B) of mis Section 2.4(b) or otherwise
stermines that there is no bona fide business purpose for keeping such information confidential, (x) the Board of Directors of the
ompany determines mat the Disadvantageous Condition referred to in clause (A) of this Section 2.3<b) no longer exists, or (y) the
nancial statements referred to in clause (Q of this Section 2.4(b) have been prepared or are otherwise available. Promptly
illowing the Resumption Date, the Company shall deliver a notice (a "Resumption Notice") to each .-seller of Registrable
scurities to be included hi such registration statement stating that such public disclosure or determination has been made or such
nancial statements have been prepared or are available, as the case may be. If a registration statement was withdrawn or was not
led, the Company shall use its best efforts to effect the registration under the 1933 Act, as soon as possible after the date the
esumption Notice was given, of the Registrable Securities included or to be included in such registration statement, unless Mutual
/ written notice (the "Discontinuance Notice") to the Company requests that the Company not effect such registration. If a
gistration statement was declared effective and either (i) the period between the Delay Notice and the Resumption Date exceeds
) days, or (ii) Mutual determines in good faith that there has been an adverse change in market conditions for the Registrable •
jcurities between the Delay Notice and the Resumption Date, then Mutual may, by delivery of a Discontinuance Notice, request
e Company to withdraw such registration statement and such registration statement shall not be deemed to have been effected by
e Company for the purposes of Section 2.1 hereof. If a registration statement was declared effective and is not withdrawn
irsuant to a Discontinuance Notice or otherwise, the Company shall furnish, as promptly as reasonably practicable after the date
e Resumption Notice was given, to each seller of such Registrable Securities such number of copies of the prospectus included in
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such registration statement (. jg any amendments or supplements thereto,. . - ̂ b prospectus (as amended
shall be in conformity with the requirements of the 1933 Act, as such seller may reasonably request in order to facilitate the sale a
disposition of such Registrable Securities.

(c) If requested by the underwriters for any offering of Registrable Securities pursuant to a registration requested undei
Section 2.1 or 2J2, the Company shall eater into an underwriting agreement with such underwriters for such offering, such
agreement to contain such representations and warranties by the Company and such other terms and conditions as are customarilj
contained in underwriting agreements with respect to secondary distributions, including, without limitation, indemnities and
contribution to the effect and to the extent provided in Section 2.5 and the provision of opinions of counsel and accountants' letters
to the effect and to the extent provided in Section 2.3{aXvi) and, in the case of a registration under Section 2.1 or 2.2, to be
reasonably, satisfactory in form, to the extent then customary in registration right agreements, and substance to Mutual In the case
of a registration under Section 2.1 or 22 the sellers shall be a party to any such underwriting agreement and the representations and
warranties by, and other agreements on the part of, the Company to and for the benefit of the underwriters also shall be made to and
for the benefit of the sellers. -

(d) In the event of any underwritten offering under a registration pursuant to Section 2.1 or 22, Mutual agrees, if so
required by the managing underwriters and to the extent timely notified in writing by the Company or by the managing underwriter
or underwriters, not to effect any public sale or distribution (including any sale pursuant to Rule 144 under the 1933 Act) of
Registrable Securities or securities convertible into, or exchangeable or exercisabk for, any Registrable Securities (other than as
part of such offering) within seven days prior to the effective date of the registration statement with respect to such offering and
ISO days after the effective date of such registration statement.

(e) Each seller of Registrable Securities will:

(i) execute a power of attorney appointing one or more attorneys designated by the sellers of the majority of the
Registrable Securities included in the registration statement, which attorney shall be authorized, on customary terms, to
execute any agreement (including in an underwritten offering an underwriting agreement in customary form) on behalf of each
such seller and to otherwise act for such seller in connection with the offering of Registrable Securities;

»

(ii) enter into any agreement (including in an underwritten offering an underwriting agreement in customary form, it
being understood that, if in the Company's reasonable judgement representations and warranties by such sellers are necessary,
such agreement may contain such representations and warranties by such sellers as are customarily contained in underwriting
agreements with respect to secondary distributions) with the Company, the other sellers of Registrable Securities and the
underwriters;

(iii) execute and complete all questionnaires and other documents required by such power of attorney or such
agreement to be executed by such seller;

(iv) upon receipt of any notice from the Company of the happening of any event of the kind described in
Section 2.3(a)(ix), forthwith discontinue disposition of the Registrable Securities pursuant to the registration statement
covering such Registrable Securities until each such seller's receipt of the copies of the supplemented or amended prospectus
contemplated by Section 2.3(a)(ix) and, if so directed by the Company, each such seller shall deliver to the Company all
copies, other than permanent file copies then in each such seller's possession, of the prospectus then covering such Registrable
Securities current at the time of receipt of such notice, and, in the event no registration statement has yet been filed, all drafts
of the prospectus covering such Registrable Securities. In the event the Company shall give any such notice, the periods
mentioned in Section 2J(aXu'XB) shall be extended by the number of days during the period from and including the date of
the giving of such notice to and including the date when each seller of any Registrable Securities covered by such registration
statement shall have received the copies of the supplemented or amended prospectus contemplated by Section 2.3(aXix);

(v) upon receipt of any notice from the Company of the happening of any event of the kind described in
Section 2.3(aXvu'XQ, forthwith discontinue disposition of the Registrable Securities pursuant to the registration statement
covering such Registrable Securities until the stop order suspending the effectiveness of a registration statement referred to in
Section 2.1 or 2.2 has been withdrawn and, if so directed by the Company, deliver to the Company all copies, other than
permanent file copies then in each such seller's possession, of the prospectus then covering such Registrable Securities current
at the time of receipt of such notice;

(vi) upon receipt of any notice from the Company of the happening of any event of the kind described in
Section 2.3(aXviiXE), forthwith discontinue disposition of the Registrable Securities pursuant to the registration statement
covering such Registrable Securities in the jurisdiction in which qualification of the Registrable Securities for sale in any
jurisdiction has been suspended, until the lifting of such suspension; and
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(vii)' upon receipt of a Delay No 4 respect to sales of Registrable Securities 4iA to a'registration statement
that has become effective, discontinue opposition of such Registrable Securities until such seller receives a Resumption
Notice, or a new registration statement with respect thereto has become effective.

Section 2.4. Preparation; Reasonable Investigation. In connection with the preparation and filing of each registration
dement registering Registrable Securities under the 1933 Act, the Company shall give Mutual «nd its underwriters, if any. and
ar respective counsel and accountants, subject to being bound by a customary confidentiality agreement, the opportunity to
rticipste is the preparation of such registration statement, each prospectus included therein or filed with the SEC, and each
•fftAmfttt thereof or supplement thereto and include therein material, furnished to the Company in writing,-which in the judgment
Mutual, subject to the consent of the Company (which shall not be unreasonably withheld), should be included, and shall give
dual and its counsel and accountants such access to its books and records and such opportunities to discuss the business of the
<npany with its officers and the independent public accountants who have issued a report on its fin«n«?i«1 statements as shall be
sectary, in the reasonable opinion of Mutual and such underwriters or their respective counsel, to conduct a reasonable
tstigation within the meaning of the 1933 Act

Section 2.5. Indemnification, (a) In the event of any registration of any securities of the Company under the 1933 Act
.-want to Section 2.1 or 2.2, the Company shall, and it hereby does, indemnify and hold harmless, to the extent permitted by law,
• seller of any Registrable Securities covered by such registration statement, its directors, officers or general and limited partners,
filiates (as so defined in the 1933 Act) or agents (and directors, officers and agents thereof), each other Person who participates
an underwriter in the offering or sale of such securities and each other Person, if any, who controls such seller or any such
krwriter within the meaning of the 1933 Act, as follows:

(i) against any and all loss, liability, claim, damage or expense whatsoever, joint or several, as incurred, arising out of
or based upon an untrue statement or alleged untrue statement of a material fact contained in any registration statement under
which such securities are registered (or any amendment or supplement thereto), including all documents incorporated therein
by reference, or the omission or alleged omission therefrom of a material fact required to be stated therein or necessary to
make the statements therein not misleading or arising out of an untrue statement or alleged untrue statement of a material fact
contained in any preliminary, final or summary prospectus (or any amendment or supplement thereto), including all
documents incorporated therein by reference, or the omission or alleged omission therefrom of a material fact necessary' in
order to make the statements therein, in the light of the circumstances under which they were made, not misleading;

(ii) against any and all loss, liability, claim, damage and expense whatsoever, joint or several, as incurred, to the extent
of the aggregate amount paid in settlement of any litigation, or investigation or proceeding by any governmental agency or
body, commenced or threatened, or of any claim whatsoever based upon any such untrue statement or omission, or any such
alleged untrue statement or omission, if such settlement is effected with the written consent of the Company, which consent
shall not be unreasonably withheld or delayed; and

(iii) against any and all expense, as incurred (including reasonable fees and disbursements of counsel), joint or several,
reasonably incurred by them in connection with investigating, preparing or defending against any litigation, or investigation or
proceeding by any governmental agency or body, commenced or threatened, or any claim whatsoever based upon any such
untrue statement or omission, or any such alleged untrue statement or omission, to the extent that any such expense is not paid
under Section 2.5(aXO or Section 2.5(aXii);

•viaed, however, that this indemnity does not apply to any loss, liability, claim, damage or expense to the extent arising out of an
rue statement or alleged untrue statement or omission or alleged omission made in reliance upon and in conformity with written
jrmation furnished to the Company by such underwriter or seller of Registrable Securities expressly for use in the preparation of
' registration statement (or any amendment thereto) or any preliminary prospectus or prospectus (or any amendment or
<plement thereto); and provided, further.tiut the Company shall not be liable to (i) any Person who participates as an underwriter
he offering or sale of Registrable Securities or any other Person, if any. who controls such underwriter within die meaning of the
13 Act or (ii) any seller of Registrable Securities, under the indemnity agreement in this Section 25(a), with respect to any
liminary prospectus or the final prospectus as amended or supplemented, as the case may be, to the extent that any such loss,
im, damage or liability of such underwriter or controlling Person, or seller of Registrable Securities, results from the fact that
h underwriter or such seller sold Registrable Securities to a Person to whom there was not sent or given, at or prior to the written
.firmation of such sale, a copy of the final prospectus or of the final prospectus as then amended or supplemented, whichever is
st recent, if the Company has previously furnished copies thereof to such underwriter or seller. Such indemnity shall remain in
force and effect regardless of any investigation made by or on behalf of such seller or any such director, officer, general or

ited partner, underwriter or controlling person and shall survive the transfer of such securities by such seller.

(b) The Company may require, as a condition to including any Registrable Securities in any registration statement filed .
suant to Section 2.1 or 2.2, that the Company shall have received an undertaking reasonably satisfactory to it from each
spective seller of such Registrable Securities and any underwriter of such Registrable Securities to indemnify and hold harmless
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N *
Cvii) upon receipt of a Delay Nc x ; •& respect to sale* of Regulable Securities 4 Wt to a registration statement

Hut has become effective, discontinue disposition of such Registrable Securities until such seller receives a Resumption
Notice, or a new registration statement with respect thereto has become effective. .

Section 2.4. Preparation; Reasonable Investigation. In connection with the preparation and filing of each registration
demeat ttgittrring Regittrable Securities under the 1933 Act. die Company shall give Mutual and its underwriters, if any, and
ar respective counsel and accountants, subject to being bound by a customary confidentiality agreement, the opportunity to
rtkifMie la the preparation of such registration statement, each prospectus included therein or filed with the SEC, and each
i{*t4fit*fit (hereof or supplement (hereto and include (herein material, furnished to the Company in writing, which in the judgment
Motual. subject to the consent of the Company (which shall not be unreasonably withheld), should be included, and shall give
jtttal and its counsel and accountants such access to its books and records and such opportunities to discuss the business of the
<npany with its officers and the independent public accountants who have issued a report on its fif"""^"1 statements as shall be
sectary, in the reasonable opinion of Mutual and such underwriters or their respective counsel, to conduct a reasonable
«*tigatioo within the meaning of the 1933 Act

Section IS. Indemnification, (a) In the event of any registration of any securities of the Company under the 1933 Act
.-suaot to Section 2.1 or 2.2, the Company shall, and k hereby does, indemnify and hold harmless, to the extent permitted by law,
•• seller of any Registrable Securities covered by such registration statement, its directors, officers or general and limited partners,
flliates (as so defined in the 1933 Act) or agents (and directors, officers and agents thereof), each other Person who participates
an underwriter in the offering or sale of such securities and each other Person, if any, who controls such seller or any such
lerwriter within the meaning of the 1933 Act, as follows:

(i) against any and all loss, liability, claim, damage or expense whatsoever, joint or several, as incurred, arising out of
or based upon .an untrue statement or alleged untrue statement of a material fact contained in any registration statement under
which such securities are registered (or any amendment or supplement thereto), including all documents incorporated therein
by reference, or the omission or alleged omission .therefrom of a material fact required to be stated therein or necessary to
make the statements therein not misleading or arising out of an untrue statement or alleged untrue statement of a material fact
contained in any preliminary, final or summary prospectus (or any amendment or supplement thereto), including all
documents incorporated therein by reference, or the omission or alleged omission therefrom of a material fact necessary in
order to make the statements therein, in the light of the circumstances under which they were made, not misleading;

(ii) against any and all loss, liability, claim, damage and expense whatsoever, joint or several, as incurred, to the extent
of the aggregate amount paid in settlement of any litigation, or investigation or proceeding by any governmental agency or
body, commenced or threatened, or of any claim whatsoever based upon any such untrue statement or omission, or any such
alleged untrue statement or omission, if such settlement is effected with the written consent of the Company, which consent
shall not be unreasonably withheld or delayed; and

(iii) against any and all expense, as incurred (including reasonable fees and disbursements of counsel), joint or several,
reasonably incurred by them in connection with investigating, preparing or defending against any litigation, or investigation or
proceeding by any governmental agency or body, commenced or threatened, or any claim whatsoever based upon any such
untrue statement or omission, or any such alleged untrue statement or omission, to the extent that any such expense is not paid
under Section 2^(a)CO or Section

•vided, however, that this indemnity does not apply to any loss, liability, claim, damage or expense to the extent arising out of an
rue statement or alleged untrue statement or omission or alleged omission made in reliance upon and in conformity with written
xmation furnished to the Company by such underwriter or seller of Registrable Securities expressly for use in the preparation of
• registration statement (or any amendment thereto) or any preliminary prospectus or prospectus (or any amendment or
Clement thereto); and provided, /ureter, that the Company shall not be liable to 0) any Person who participates as an underwriter
he offering or sale of Registrable Securities or any other Person, if any, who controls such underwriter within the meaning of the
13 Act or (i«) any seller of Registrable Securities, under the indemnity agreement in this Section 25(a), with respect to any
liminary prospectus or the final prospectus as amended or supplemented, as the case may be, to the extent that any such loss,
un, damage or liability of such underwriter or controlling Person, or seller of Registrable Securities, results from the fact that
h underwriter or such seller sold Registrable Securities to a Person to whom there was not sent or given, at or prior to the written
furcation of such sale, a copy of the final prospectus or of the final prospectus as then amended or supplemented, whichever is
st recent, if the Company has previously furnished copies thereof to such underwriter or seller. Such indemnity shall remain in
force and effect regardless of any investigation made by or on behalf of such seller or any such director, officer, general or

ited partner, underwriter or controlling person and shall survive the transfer of such securities by such seller.

(b) The Company may require, as a condition to including any Registrable Securities in any registration statement filed .
suant to Section 2. 1 or 2.2, that the Company shall have received an undertaking reasonably satisfactory to it from each
spective seller of such Registrable Securities and any underwriter of such Registrable Securities to indemnify and hold harmless
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(in the same manner and u > ^e. extent as set forth in Section 23(a)) tt*. 'p»ny and its directors, officers and controllinj
persons, and all other prospc^uvc sellers and their respective directors, officers, general and limited partners, managing directors
with respect to any statement or alleged statement in or omission or alleged omission from such registration statement, an<
preliminary, final or summary prospectus contained therein, or any ianfnAmft\i or supplement, if such statement or allege*
statement or omission or alleged omission was made in reliance upon and in conformity with written informatioa furnished to thi
Company by such seller or underwriter specifically stating that it is for use in the preparation of such registration statement
preliminary, final or summary prospectus or amendment or supplement Such indffm"««y shall remain in full force and effec
regardless of any investigation made by or on behalf of the Company, any prospective seller, or any underwriter, as the case ma)
be, or any of their respective directors, officers, controlling Persons, general or limited partners or managing directors and shal]
survive the transfer of such securities by such seller or underwriter. In no event shall the liability of any seller of Registrabk
Securities hereunder be greater in amount than the dollar amount of the gross proceeds received by such seller upon the sale of the
Registrable Securities giving rise to such indemnification obligation.

(c) Promptly after receipt by an indemnified party of notice of the commencement of any action or proceeding (including
any governmental investigation) involving a claim within the scope of Section 2J(a) or (bX such indemnified party shall, if a claim
in respect thereof is to be made against an indemnifying party, give written notice to the tatter of the commencement of such action
.or proceeding; provided, however, that the failure of any indemnified party to give notice as provided herein shall not relieve the
indemnifying party of any liability which it may have under this Section 2J except to the extent h has been prejudiced in a material
respect or from any liability it may have otherwise than on account of this indemnity agreement In case any such action is brought
against any indemnified party, and it notifies an indemnifying party of the commencement thereof, the indemnifying party win be
entitled to participate therein, and to the extent it may select by written notice delivered to the indemnified party promptly after
receiving the aforesaid notice from such indemnified party, to assume the defense thereof with counsel satisfactory to such
indemnified party. Notwithstanding the foregoing, the indemnified party or parties shall have the right to employ its or their own
counsel in any such case, but the fees and expenses of such counsel shall be at the expense of such indemnified party or parties
unless (i) the employment of such counsel shall have been authorized in writing by the indemnifying party in connection with the
defense of such action, (ii) the indemnifying party shall not have employed counsel to take charge of the defense of such action
within a reasonable time after notice of commencement of the action, or (iii) such indemnified party or parties shall have
reasonably concluded that there may be defenses available to it or them which are different from or additional to those available to
the indemnifying party (in which case the indemnifying party shall not have the right to direct the defense of such action on behalf
of the indemnified party or parties), in any of which events such fees and expenses shall be borne by the indemnifying party.
Anything in this Section 2.5 to the contrary notwithstanding, the indemnifying party shall not be liable for any settlement of airy
claim or action effected without its written consent; provided, however, that such consent was not unreasonably withheld.

(d) The Company and each seller of Registrable Securities shall provide for die foregoing indemnity (with appropriate
modifications) in any underwriting agreement with respect to any required registration or other qualification of securities under any
federal or state law or regulation of any governmental authority other than the 1933 Act

Section 2.6. Contribution. To provide for just and equitable contribution in circumstances under which the indemnity
contemplated by Section 2.5 is for any reason unavailable to, or insufficient to hold harmless, an indemnified party although
applicable in accordance with its terms, the Company, the sellers of Registrable Securities and any underwriter: shall contribute to
the aggregate losses, liabilities, claims, damages and expenses, of the nature contemplated by such indemnity agreement, incurred
by the Company, any seller of Registrable Securities and one or more of the underwriters, except to the extent that contribution is
not permitted under Section 1 l(f) of the 1933 Act In determining the amount of contribution to which the respective parties shall
be entitled, there shall be considered the relative benefits received by each party from the offering of the Registrable Securities
(taking into account the portion of the proceeds of the offering realized by each), the parties' relative knowledge and access to
information concerning the matter with respect to. which the claim was asserted, the opportunity to correct and prevent any
statement or omission and any other equitable considerations appropriate under the circumstances. The Company and each seller of
Registrable Securities shall agree with each other and the underwriters of the Registrable Securities, if requested by such
underwriters, that it would not be equitable if the amount of such contribution were determined by pro rota or per capita allocation
(even if the underwriters were treated as one entity for such purpose) or for the underwriters' portion of such contribution to exceed
the percentage that the underwriting discount bears to the offering price of the Registrable Securities. Notwithstanding the
foregoing, the liability of any seller of Registrable Securities for contribution shall not be greater in amount than the difference
between the dollar amount of the gross proceeds received by such seller upon the sale of the Registrable Securities giving rise to
such contribution obligation and all amounts previously contributed by such seller with respect to such losses, liabilities, claims,
damages and expenses. The amount paid or payable by a party as a result of the losses, claims, damages, liabilities ahd expeases
referred to above shall be deemed to include any legal or other fees or expenses reasonably incurred by such party in connection
with any investigation or proceeding. For purposes of this Section 2.6 each person, if any, who controls an underwriter within me
meaning of Section 15 of the 1933 Act shall have the same rights to contribution as such underwriter, and each director and each
officer of the Company who signed the registration statement, and each person, if any, who controls the Company or a seller of
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xgisiiraMe Securities within the meaning ot w^o«—a 15 of the 1933 Act shall have the same rignu .j contribution as the Company
r a teller of Registrable Securities, as the case may be. - . . . / • - .

Sectkm 2.7. Nominees of Beneficial Owners. ' In the event that any Registrable Securities are held by a nominee for the
soefitial owner thereof, the beneficial owner thereof may, at its election, be treated as the seller for purposes of any request or
(her action by a seller pursuant to mis Agreement If the beneficial owner of any Registrable Securities so elects to be treated as
c seller, the Company may require assurances reasonably satisfactory to it of such owner's beneficial ownership of such
egistrabfe Securities. .

Section 2.8. Restrictions on Sale of Securities by the Company and Others. The Company agrees not to effect any public or
ivate offer, sale or distribution of any class or series of its capital stock or of any of its debt securities, including a sale pursuant to
emulation D under the 1933 Act, during the 10-day period prior to, and during the 90-day period beginning on the effectiveness of
ly Registration Statement filed under Section 2.1 hereof to the extent timely notified in writing by Mutual or by the managing
tderwriter or underwriters (except as part of such registration, if permitted, or pursuant to registrations on Form S-4 or S-8 or any
iccetsor form to such forms, any employee stock option plan, stock ownership plan, stock bonus plan, stock compensation plan or
vidend reinvestment plan of the Company in effect at the date of execution of any underwriting agreement with respect to such
tderwritten registration, and except that the Company may issue any capital stock issuable upon the conversion of securities or the
xrcise of warrants outstanding at the date of such underwriting agreement) and not to enter into any agreements requiring it to file
iring such period a registration statement for any such sale by a securityholder.

ARTICLE HI

OTHER TRANSFERS

Section 3.1. Removal of Restrictive Legends. The Company agrees to take such action as any seller of a Registrable
curity may reasonably request, all to the extent required from time to time to enable such seller of a Registrable Security to sell
ch security without registration under the 1933 Act within the limitations of the exemptions provided by Rule 144 or any similar
te or regulation adopted by the SEC, including, without limitation, issuing certificates representing such Registrable Securities
ithout the legends referenced in paragraph 4.a. of the Standby Purchase Commitment.

ARTICLE IV

MISCELLANEOUS

Section 4.1. Effectiveness. This Agreement shall become effective upon execution by each of the parties hereto.

Section 4.2. Submission to Jurisdiction; Consent to Service of Process. . .

(a) The parties hereto hereby irrevocably submit to the non-exclusive jurisdiction of any federal or state court located
.thin the State of New York over any dispute arising out of or relating to this Agreement or any of the transactions contemplated
reby and each party hereby irrevocably agrees that all claims in respect of such dispute or any suit, action or proceeding related
srtto may be heard and determined in such courts. The parties hereby irrevocably waive, to the fullest extent permitted by
plicable law, any objection which they may now or hereafter have to the laying of venue of any such dispute brought in such
«rt or any defense of inconvenient forum for the maintenance of such dispute. Each of the parties hereto agrees that a judgment
any such dispute may be enforced in other jurisdictions by suit on the judgment or in any other manner provided by law.

(b) Each of the parties hereto hereby consents to process being served by any party to this Agreement in any suit, action or
oceeding by the mailing of a copy thereof in accordance with the provisions of Section 4.5.

Section 4.3. Specific Enforcement; Other Remedies.

(a) Each party hereto acknowledges and agrees that this Agreement is an integral part of the transactions contemplated in
i Standby Purchase Commitment and that the other party hereto would be irreparably damaged in the event that any of the
ovisions of this Agreement were not performed by such party hereto in accordance with their specific terms or were otherwise
cached. It is accordingly agreed that either party shall be entitled to an injunction or injunctions to prevent breaches of the
ovisions of this Agreement and to enforce specifically its terms and provisions in any court of the United States or of any state or
•ritory within the United States having jurisdiction over such party, but such nonperformance or breach shall not entitle the non-
caching party to terminate this Agreement This remedy is in addition to any other remedy to which each party may be entitled at
K or equity.

(b) The parties further agree to waive any requirement for the securing or posting of any bond in connection with the
•taining of any such injunctive or equitable relief.
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Section 4.4. Several \ 'K any term, provisions covenant or restrict ibis Agreement is held by a court of compete*
diction to be invalid, v*. .or unenforceable, the remainder of the terms, provisions, covenants and restrictions shall remain i
Force and effect and shall in no way be affected, imnaired or invalidated.

soicuon 10 oe invauo, v*. . ur uncmurccaoic, inc rcmainocr 01 me terms, pi
force and effect and shall in no way be affected, impaired or invalidated.

Section 4.5. Notices. All notices and other communications under this Agreement shall be in writing and shall be deeme
given when delivered personally, telecopied or three days after being mailed by registered mail, return receipt requested, to th
parties at the following addresses (or to such other address as a party may have specified by notice given to the other party pursuar
to this provision):

If to Hexcel, to:

Hexcel Corporation
5794 W. Las Positas Boulevard
Pleasanton, California 94578
Attention: Rodney P. Jenks, Esq.
Facsimile: (510) 734-8611

With a copy to:

Kronish, Lieb, Weiner & Hellman
1114 Avenue of the Americas
New York, New York 10036
Attention: Chet F. Lipton, Esq.
Facsimile: (212) 479-6275

If to Mutual, to:

Mutual Series Fund Inc.
51 John F. Kennedy Parkway
Short Hills, New Jersey 07078
Attention: Peter Langennan
Facsimile: (201) 912-0147

With a copy to:

Weil, Gotshal & Manges
767 Fifth Avenue
New York, New York 10153
Attention: Ronald F. Daitz, Esq.
Facsimile: (212) 310-8007

All notices are effective upon receipt or upon refusal if properly delivered.

The names and addresses may be changed by written notice to each person listed above.

Section 4.6. Entire Agreement. This Agreement contains the entire understanding of the parties with respect to tht
transactions contemplated hereby. This agreement supersedes all prior agreements and understandings among any of the panic
hereto with respect to its subject matter.

Section 4.7. Amendments. This Agreement may be amended only by written agreement of the Company arid Mutual
except that Section 4.11 cannot be amended to adversely affect John J. Lee without his consent

Section 4.8. Descriptive Headings; References. The descriptive headings are for convenience only and shall not control 01
affect the meaning or construction of any provision of this Agreement References herein to any Section are to such
Section contained in this Agreement

Section 4.9. Governing Law. This Agreement shall be governed by and construed in accordance with (he law of the State
of New York without giving effect to the principles of conflict of laws thereunder.

Section 4.10. Successors and Assigns. This Agreement shall be binding upon and inure to the benefit of and be enforceable
by the successors and assigns of each party, provided, however, that the Company may not assign its obligations hereunder
Subsequent holders of Registrable Securities shall be entitled to the benefits of Section 2.2 to the extent provided therein and, ai
such time as Mutual does not beneficially own any Registrable Securities, the holders of a majority of Registrable Securities shaL'
be entitled to exercise and to have the benefit of Mutual's rights under this Agreement provided that, in each case, each suet
subsequent holder agrees to be bound by the terms hereof and provides a copy of such agreement to the Company. Notwithstanding
anything to the contrary in this Agreement, the Company shall have no obligation to furnish information or provide notices to any
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bolder of Registrable Securities (other tha^ i*—i) unless the Company shall have received . ,r/ of such agreement from such
bolder.

Section 4.11. Supplementary Provisions. Upon the sale of 108,108 shares of Hexcel common stock to John J. Lee (' 'Lee")
pursuant to the Plan and Lee's execution and delivery to Mutual and the Company of his agreement to be bound by the terms of
ibis Agreement

(a) such shares shall be deemed to be Registrable Securities for all purposes of this Agreement;

(b) Clause (Q of paragraph (ii) of Section 2_2(a) shall be ametyfad as follows: '

"(Q third, the Registrable Securities held by Mutual end by Lee requested to be included in such registration, pro rota,
bated on their respective number of Registrable Securities requested to be included in such registration by such holders";

(c) Lee shall be deemed a holder of Registrable Securities who has agreed to be bound by this Agreement as provided in
Section 4.10 and a "subsequent holder" of Registrable Securities for the purpose of Section 4.10, and shall be entitled as such a
xdder to participate in Piggyback Registrations as provided in Section 22 of this Agreement, to receive the information and
Mtices provided for therein; and

(d) notwithstanding anything else in the Agreement to the contrary, with respect to any Demand Registration, Lee shall be
aititled to have such number of his Registrable Securities registered as part of such Demand Registration as may be agreed to by
vfutual, but in any event Lee shall be entitled to have included in such Demand Registration at least the same percentage of his
gaining Registrable Securities as the percentage of Mutual'* remaining Registrable Securities which are being included in such
Demand Registration.

IN WITNESS WHEREOF, the parties hereto have duly executed this Agreement as of the date first above written.

HEXCEL CORPORATION

By:
Name:
Tale:

MUTUAL SERIES FUND INC.

By:
Name:
Title:
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PLAN
EXHIBIT C

RESTATED
CERTIFICATE OF INCORPORATION

OF
HEXCEL CORPORATION

(FORMERLY HEXCEL MERGER CORPORATION)

HEXCEL CORPORATION, a corporation organized and existing by virtue of the General Corporation Law of the State of
slaware, DOES HEREBY CERTIFY:

FIRST: Hexed Corporation was originally incorporated in the State of Delaware as HEXCEL MERGER CORPORATION
i March 2,1983. On May 2, 1983, an Agreement of Merger was filed with the State of Delaware, whereby Hexed Corporation, a
difonia corporation, was merged with and into Hexcel Merger Corporation, and the name of Hexed Merger Corporation was
anged to Hexed Corporation.

SECOND: This Restated Certificate of Incorporation of Hexed Corporation attached hereto as Appendix A is made and
ed pursuant to an order of the United States Bankruptcy Court, Northern District of California, dated . 1995 in In re
seed Corporation Case No. 93-48535-T under title 11 of the United States Code, a copy of which is attached hereto.

THIRD: Among the changes from the previous Certificate of Incorporation are the following:

1) The initial number of directors has been set at nine.

2) The proportion of shares required to change the number of directors within the authorized range has been lowered
from 75% to a majority of the voting power of the Corporation.

3) Section 6J2(a), which provided for classification of the directors, has been deleted.

4) Section 63 has been amended to provide that a director may be removed from office without cause by the
affirmative vote of a majority of the voting power of the Corporation.

5) Section 6.5, which required a demand by a stockholder in order to vote for directors by a written ballot, has been
deleted.

6) Section 8, which required a supermajority vote for certain business combinations and other transactions, has been
deleted.

7) Section 9.1 (restated as Section 8.1), which required the affirmative vote of 75% of the voting power of the
Corporation to adopt, amend, or repeal certain Bylaws, has been amended to lower the proportion of shares required to
effectuate such actions to a majority of the voting power of the Corporation.

8) The provisions of Section 93. (restated as Section 8.2) which required the affirmative vote of 75% of the voting
power of the Corporation to adopt, amend or repeal certain provisions of the Certificate of Incorporation and to adopt any
cumulative voting provisions, have been deleted. . x

9) The Series A Junior Participating Preferred, previously authorized pursuant to a Board of Director's resolution, is no
longer authorized.

FOURTH: As a result of the filing of this Certificate, the total number of shares which the Company is authorized to issue
ill be changed in accordance with the attached plan of reorganization from 20,450,000, consisting of 450,000 shares of Preferred
>ck without par value and 20,000,000 shares of Common Stock with par value of $.01 per share, into 4J .500,000 authorized
ires, consisting of 1,500,000 shares of Preferred Stock without par value and 40.000,000 shares of Common Stock with par value
$.01 per share. The Corporation shall not issue nonvoting equity securities; provided, however, that any series of Preferred Stock
/ing the right, voting separately as a class, to elect any directors of the Corporation if and when dividends payable on such shares
Preferred Stock shall have been in arrears and unpaid for a specified period of time shall not be deemed nonvoting equity
unties.
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IN WITNESS WHEREOF, hexed Corporation has caused this Restated Certificate of Incorporation to be signed by John j
Lee, Its Chairman of the Board of Directors, and attested by Rodney P. Jenks, Jr.. its Secretary, this day of '

HEXEL CORPORATION, a Delaware corporation

John J. Lee
Chairman of the Board of Directors

ATTEST:

Rodney P. Jenks, Jr., Secretary
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APPENDIX A
TOPLAN

EXHIBIT C

RESTATED
CERTIFICATE OF INCORPORATION

OF
HDEXCEL CORPORATION

1. NAME. The name of this Corporation is .
HEXCEL CORPORATION.

2. REGISTERED AGENT. The address in the State of Delaware of the registered office of the Corporation is Corporation
at Center. 1209 Orange Street, in the City of Wilmington, County of New Castle, and the name of its registered agent at that
frees is The Corporation Trust Company.

3. PURPOSE. The purpose of the Corporation is to engage in any lawful act or activity for which corporations may be
anized under the General Corporation Law of Delaware.

4. CAPITALIZATION. The total number of shares which the Corporation is authorized to issue is 41400,000, consisting of
OO^XX) shares of Preferred Stock without par value (hereinafter in this Certificate called the "Preferred Stock"), and 40,000,000
res of Common Stock with par value of $.01 per share (hereinafter in this Certificate called the "Common Stock"). The rights,
ferences, privileges and restrictions granted to or imposed on the Preferred Stock and the Common Stock, and the holders
reof, an set form in Sections 5 through 8 hereof,'inclusive. Notwithstanding anything to the contrary contained herein, the
rporation shall not issue nonvoting equity securities; provided, however, that any series of Preferred Stock designated pursuant
Section 5 hereof as having the right, voting separately as a class, to elect any directors of die Corporation if and when dividends
/able on such shares of Preferred Stock shall have been in arrears and unpaid for a specified period of time (such directors to be
addition to the number of directors constituting the Board of Directors immediately prior to the accrual of such right) shall not be
ivoting equity securities for purposes of this Section 4.

5. PREFERRED STOCK. The Preferred Stock may be issued from time to time in one or more series. The Board of
vctors is hereby authorized to determine or alter the rights, preferences, privileges and restrictions granted to or imrvwd upon
/ wholly miMiu^ series of Preferred Stock, including without limiting the generality of the preceding clause, the authority to fix
alter the dividend rights, dividend rate, conversion rights, voting rights, rights and terms of redemption (including sinking fund
rriskns), the redemption price or prices, and the liquidation preference of said shares. The Board -of Directors is further
boozed to determine or alter the number of shares of Preferred Stock constituting any such series and the designation thereof,
1 to increase or decrease the number of any series subsequent to the issue of shares of that series, but not below the number of
ves of such series then outstanding. In case the number of shares of any series shall be so decreased, the shares constituting such
atase shaD resume the status which they bad prior to the adoption of the resolution originally fixing the number of shares of
ii series.

6. DIRECTORS.
6.1 Number of Directors. Except as provided in any certificate filed pursuant to Section 15l(g) of the General Corporation

w of Delaware designating the number of shares of Preferred Stock to be issued and the rights, preferences, privileges and
frictions granted to and imposed on the holders of such drtigrnifrd Preferred Stock, as permitted by Section 5 hereof, the
Ihorized number of directors of the Corporation shall be not less than eight (8) nor more than fifteen (15). The initial number of
vctors is fixed at nine (9). Commencing after the first annual meeting of the stockholders of the Corporation held after the
option of this Restated Certificate of Incorporation, the exact number of dlreaonwitfajn such range may oe changed from time to
w by an amendment to the Bylaws duly adopted by the Board of Directors or by the holders of a majority of the outstanding
ires authorized to vote, provided that the number of directors may be changed earlier only to the extent and as provided in the
'laws.

62 Preferred Stock Terms. Notwithstanding any other provision of this Section 6, whenever the holder of any one or more
isses or series of Preferred Stock issued by the Corporation shall have the right, voting separately by class or series, to elect
lectors at an annual or special meeting of stockholders, the election, term of office, filling of vacancies, removal and other
times of such, directorships shall be governed by the terms of this Certificate of Incorporation applicable thereto, and by the terms
any certificate filed pursuant to Section 151(g) of the General Corporation Law of Delaware designating the number of shares of
eferred Stock to be issued and the rights, preferences, privileges and restrictions granted to and imposed on the holder of such
signaled Preferred Stock, as permitted by Section 5 hereof.

63 Removal of Directors. Except as provided in Subsection 6.2 hereof, a director may be removed from office at any time,
ith or without cause, and only by the affirmative vote of the holders of a majority of the outstanding shares entitled to vote at an
jction of directors. No reduction in the number of directors shall have the effect of removing any director prior to the expiration
his term.
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6.4 Vacancies. Except is provided in Subsection 62 hereof, any vacancies in the Board of Directors for any reason, and
any newly created directorships resulting from any increase in toe number of directors, may be filled by the Board of Directors,
acting by * majority of the directors men in office, although less man a quorum; and any directors so chosen shall hold office until
the next election of directors, and until their successors shall be elected and qualified.

6.5 Management by Directors. The following provisions are inserted for the management of the business and the conduct
of the affairs of the Corporation, and for further definition, limitation and regulation of the powers of the Corporation and of its
directors and stockholders:

(a) The business and affairs of the Corporation'shall be managed by or under the direction of the Board of Directors

(b) In addition to the powers and authority hereinbefore or by statute expressly conferred upon them, the directors are
hereby empowered to exercise all such powers and do all such acts and things as may be exercised or done by the Corporation,
subject, nevertheless, to the provisions of the statutes of Delaware, this Certificate of Incorporation, and any Bylaws duly
adopted by the stockholders, provided, however, that no Bylaws hereafter adopted or *wfnAfA by the stockholders shall
invalidate any prior act of the directors which would have been valid if such Bylaws had not been adopted or amended.

7. ACTION BY STOCKHOLDERS; SPECIAL MEETINGS; VOTING. All action required or permitted to be taken by the
Corporation's stockholders must be effected at a duly called annual or special meeting (and may not be effected by written consent
in lieu thereof). Special meetings of the stockholders of the Corporation for any purpose or purposes may be called at any time by
the Board of Directors, the Chairman of the Board of Directors, the Chief Executive Officer, the President, or by a committee of the
Board of Directors which has been duly designated by the Board of Directors and whose powers and authority, as provided in a
resolution of the Board of Directors or in the Bylaws of the Corporation, include the power to call such meetings, or by any
stockholder or stockholders holding in the aggregate in excess of 25% of the outstanding common stock of the Corporation, and for
any purpose or purposes; provided, however, that no such meeting may be held for the purpose of election or removal without
cause of directors, and no amendment of mis Certificate of Incorporation or of the Bylaws of the Corporation which would have the
effect of modifying or permitting the circumvention of mis proviso may be adopted, earlier man the expiration of the nine moitffe
period after the adoption of this Restated Certificate of Incorporation (except as authorized by Section 5 of the Bylaws of toe
Corporation). If, and to the extent that any special meeting of stockholders may be called by any other person or persons specified
in any provisions of the Certificate of Incorporation or any amendment thereto or in any certificate filed under Section 151(g) of the
Delaware General Corporation Law (or its successor statute as in effect from time to time hereafter) then such special meeting may
also be called by such person or persons in the manner, at the times and for the purposes so specified. Except as provided in this
Certificate of Incorporation or as otherwise provided in the Bylaws or by law, a stockholder shall be entitled to one vote for eacfc
share held of record on the record date fixed for the determination of the stockholders entitled to vote at a meeting or, if no sucfc
date is fixed, the date determined in accordance with law. If any share is entitled to more or less than one vote on any matter, aS
references herein to a majority or other proportion of shares shall refer to a majority or other proportion of the voting power of
holders of shares entitled to vote on such matter.

8. AMENDMENT OF CERTIFICATE AND BYLAWS.

8.1 Bylaws. New Bylaws of the Corporation may be adopted or the Bylaws of the Corporation may be amended or
repealed by a vote of either a majority of the directors of the Corporation or the holders of a majority of the outstanding shares
authorized to vote; provided, however, that any Bylaws concerning the election or removal of directors, the range of the Dumber of
directors and the method of fixing such range, the filling of vacancies on the Board of Directors, the prohibition of action by tbc
stockholders without a meeting, the calling of special meetings of the stockholders, and the method of adopting, amending or
repealing of Bylaws may not be vnf^f^l adopted or repealed, nor shall any other Bylaw be amended, adopted or repealed whkfc
will have the effect of modifying or permitting the rircomvention of such Bylaws unless such adoption, amendment or repeal is
approved by the affirmative vote of the holders of a majority of the outstanding shares authorized to vote.

8.2 Certificate. The Corporation reserves the right to amend, alter, change or repeal .any provision contained in ths
Certificate of Incorporation, in the manner now or hereinafter prescribed by statute, and all rights conferred to stockholders herein
are granted subject to this reservation.

9. DIRECTORS' LIABILITY; INDEMNIFICATION:

9.1 Elimination of Certain Liability of Directors. . A director of the Corporation shall not be personally liable to tie
Corporation or its stockholders, including for monetary damages for breach of fiduciary duty as a director, to the fullest extern
authorized by the General Corporation Law of the State of Delaware, as the same exists or may hereafter be amended (but, with
respect to any acts or omissions of such director occurring prior to such amendment, only to the extent that such amendment further
limits or eliminates the liability of directors than said law permitted the Corporation to provide prior to such amendment^
Notwithstanding the foregoing, a director's liability is not limited with respect to any of the following actions unless permitted by
an amendment hereafter of either the General Corporation Law of the State of Delaware or mis provision: (i) for any breach of the
director's duty of loyalty to the Corporation or its stockholders, (ii) for acts or omissions not in good faith or which involve
intentional misconduct or a knowing violation of law, (iii) under Section 174 of the General Corporation Law of the State of
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telaware (regarding unlawful dividends or redemptions) or (iv) for any transaction from which the director derived an improper
crsooal benefit No amendment to or repeal of any portion or all of these provisions shall have any effect to expand the liability or

•Jfefod liability of any director of the Corporation for or with respect to any acts or omissions of such director occurring prior to

9.2 Indemnification and Insurance.

(a) Right to Indemnification of Directors and Officers. Each person who was or is made a party or is threatened to be
made a party to or is involved in any threatened, pending or completed action, suit or proceeding, whether civil, criminal,
administrative or investigative (hereinafter a "proceeding"), by reason of the fact that be or she, or a person of whom he or
the is the legal representative,

(1) is or was a director or officer of the Corporation, or

(2) is or was a director or officer of the Corporation and is or was serving at the request of the Corporation as
a director, officer, employee or agent of another corporation or of a partnership, joint venture, trust or other
enterprise, including service with respect to employee benefit plans,

/nether the basis of such proceeding is alleged action in an official capacity as a director, officer, employee or agent or in any other
apacity while serving as a director, officer, employee or agent, shall be indemnified and held harmless by the Corporation to the
jllest extent authorized by the General Corporation Law of the State of Delaware, as the same exists or may hereafter be amended
jut, with respect to any acts or omissions occurring prior to such amendment, only to the extent that such amendment permits the
lorporation to provide broader indemnification rights than said law permitted the Corporation to provide prior to such
mendment), against all expense, liability and loss (including attorneys' fees, judgments, fines, excise taxes or penalties under the
mployee Retirement Income Security Act of 1974, as amended, and amounts paid or to be paid in settlement) actually and
•asonably incurred or suffered by such person in connection therewith and such indemnification shall continue as to a person who
as ceased to be a director, officer, employee or agent and shall inure to the benefit of his or her heirs, executors and
dministrators; provided, however, that, except as provided in Subsection 9.2(c) hereof, the Corporation shall indemnify any such
erson seeking indemnification in connection with a proceeding (or part thereof) initiated by such person only if such proceeding
x part thereof) was authorized by the Board of Directors of the Corporation. The right to indemnification conferred in this
ectkm 92 and the elimination of certain liability provided in Section 9.1 are intended to create contractual obligations of the
Vxpontion which cannot be modified except with respect to actions, suits or proceedings accruing subsequent to any modification.
his right to indemnification shall include the right to be paid by the Corporation the expenses incurred in A-fcnrfing toy each
roceeding in advance of its final disposition; provided, however^ that, if the General Corporation Law of the State of Delaware
xpares, the payment of such expenses incurred by a director or officer in his or her capacity as a director or officer (and not in any
ther capacity in which service was or is rendered by such person while a director or officer, including, without limitation, service
> an employee benefit plan) in advance of the final disposition of a proceeding shall be made only upon delivery to the ,
Vxporation of an undertaking, by or on behalf of such director or officer, to repay all amounts so advanced if it shall ultimately be
etennined that such director or officer is not entitled to be indemnified under this Section 92 or otherwise.

(b) Right to Indemnification of Other Employees and Agents. The Corporation shall provide indemnification, with the
same scope and effect as the indemnification of directors and officers provided in Subsection 9.2(a). to other employees and
agents of the Corporation or to a person who is or was serving at the request of the Corporation as a director, officer, employee
or agent of another corporation or of a partnership, joint venture, trust or other enterprise, provided, however, that such
indemnification shall only be made upon a determination (in accordance with the General Corporation Law of the State of
Delaware) that the employee or agent has met the standard of conduct which makes such indemnification permissible under
such Law and, if the Company so requires, only upon delivery of an undertaking, by or on behalf of such employee or agent,
to repay all amounts so advanced if it shall ultimately be determined that such employee or agent is not entitled to be
indemnified under this Section 92 or otherwise.

(c) Right of Claimant to Bring Suit If a claim for indemnification under either Subsection 9-2(a) or 9.2(b) is not paid
b full by the Corporation within thirty days after a written claim has been received by the Corporation, the director, officer,
employee or agent so entitled may at any time thereafter bring suit against the Corporation to recover the unpaid amount of the
claim and, if successful in whole or in part, the claimant shall also be entitled to be paid the expense of prosecuting such
claim. It shall be a defense to any such action (other than an action brought to enforce a claim under Section 9.2(a) for
advancement of expenses incurred in defending any proceeding in advance of its final disposition where the required
undertaking, if any is required, has been tendered to the Corporation) that the claimant has not met the standards of conduct
which make it permissible under the General Corporation Law of the State of Delaware for the Corporation to indemnify the
claimant for the amount claimed, but the burden of proving such defense shall be on the Corporation. Neither the failure of the
Corporation (including its Board of Directors, independent legal counsel, or its stockholders) to have made a determination
prior to the commencement of such action that indemnification of the claimant is proper in the circumstances because he or
she has met die applicable standard of conduct set forth in the General Corporation Law of the State of Delaware, nor an
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actual determination by the xxxporation (including its Board of Directors, independent legal counsel; or its stockholders) that
the claimant has not met such applicable standard of conduct, th*fl be a defense to the action for advancement of expenses
under Subsection 9.2(a) or create a presumption that such rf«itnflnf has not met the applicable standard of conduct

(d) Non-Exclusivity of Rights. The tight to indemnification and the payment of expenses incurred in defending *
proceeding in advance of its final disposition conferred in mis Section 9.2 shall not be exclusive of any other right which any
person may have or hereafter acquire under any statute, provision of this Certificate of Incorporation, Bylaw, agreement, vote
of stockholders or disinterested directors or otherwise. ' ~

(e) Insurance. The Corporation may maintain insurance, at its expense, to protect itself and any 'director, officer,
employee or agent of the Corporation or other corporation, partnership, joint venture, trust or other enterprise against any such
expense, liability or loss, whether or not the Corporation would have the power to indemnify such person against such
expense, liability or loss under the Delaware General Corporation Law.
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RESTATED
BYLAWS OF HEXCEL 'CORPORATION

(FORMERLY HEXCEL MERGER CORPORATION)
A DELAWARE CORPORATION

AS OF _ _ , 199__

OFFICES

1. PRINCIPAL OFFICE. The principal office for the transaction of the business of the Corporation is hereby fixed and
Kited at 5794 W. Las Positas Boulevard, Pkasanton, California. The Board of Directors is hereby granted full power and
uthority to change the place of said principal office.

2. OTHER OFFICES. The registered office in the State of Delaware is hereby fixed and located at the Corporation Trust
bmpany. 1209 Orange Street, Wilmington, Delaware. The Board of Directors is hereby granted full power and authority to
hange the place of said registered office within the State of Delaware. Branch or subordinate offices may at any time be
itablttbx-d by the Board of Directors at any place or places where the Corporation is qualified to do business.

STOCKHOLDERS

3. PLACE OF MEETINGS. Stockholders' meetings shall be held at the principal office for the transaction of die business
f this Corporation, or at such other place, whether within or without the State of Delaware, as the Board of Directors shall, by
solution, appoint

4. ANNUAL MEETINGS. The annual meetings of stockholders shall be held on such date and at such time as shall be
from time to time by the Board of Directors and stated in the notice of the meeting, provided, however, that the first

nnual meeting of stockholders following adoption of these Bylaws shall be held not earlier than nine months after the Effective
)ate of the First Amended Plan of Reorganization, dated as of November 7, 1994. proposed by the Corporation and the Official
Committee of Equity Security Holders pursuant to which these Bylaws are adopted and to which these Bylaws are an exhibit
"Plan of Reorganization"), unless otherwise determined by mutual agreement of the two or three (as the case may be) members of
ic Board designated by the Standby Purchaser (the "Standby Purchaser Directors"), on the one hand, and the three members of
K Board designated by the Official Committee of Equity Security Holders (the "Equity Committee Directors"), on the other hand
is all such capitalized terms are defined in the Plan of Reorganization). At such annual meetings directors shall be elected, reports
f the affairs of the Corporation shall be considered, and any other business may be transacted which is within the powers of the
tockholders.

Written notice of each annual meeting shall be mailed to each stockholder entitled to vote, addressed to such stockholder at his.
ddress appearing on the books of the Corporation or given by him to the Corporation for the purpose of notice. If a stockholder
ives no address, notice shall be deemed to have been given if sent by mafl or other means of written communication addressed to
« place where the principal executive office of the Corporation is situated, or if published at least once in some newspaper of
eneral circulation in the county in which said office is located. An such notices shall be mailed, postage prepaid, to each
tockhokter entitled thereto not less than ten (10) days nor more than sixty (60) days before each annual "̂ '̂"g Such notices shall
pecify (he place, the day. and the hour of such meeting, the names of the nominees for election as directors if directors are to be
lected at the meeting, and those matters which the Board of Directors intends to present for action by the stockholders, and shall
late such other matters, if any, as may be expressly required by statute.

5. SPECIAL MEETINGS. Special meetings of the stockholders may be called at any time by the Board of Directors, the
lairman of the Board, the Chief Executive Officer, the President, or by a committee of the Board of Directors which has been
jity 4*«ign«t*H by the Board of Directors and whose powers and authority, as provided in a resolution of the Board of Directors or
i these Bylaws of the Corporation, include the power to call such meetings, or by any stockholder or stockholders holding in the
ggregate in excess of 25% of the outstanding common stock of the Corporation, and for any purpose or purposes, provided,
owever, that no such meeting may be held for the purpose of election or removal without cause of directors earlier than the
xpiration of the nine month period after the Effective Date unless otherwise determined by mutual agreement of the Standby
•urchaser Directors, on the one hand, and the Equity Committee Directors, on the other hand. If and to the extent that any special
•meeting of stockholders may be called by any other person or persons specified in any provisions of the Certificate of Incorporation .
{ any amendment thereto, or any certificate filed under Section 151(g) of the Delaware General Corporation Law designating the
lumber of shares of Preferred Stock to be issued and the rights, preferences, privileges and restrictions granted to and imposed on
he holders of such designated Preferred Stock, as permitted by Section 5 of the Certificate of Incorporation, then such special
neeting may also be called by the person or persons in the manner, at the times and for the purposes so specified. Except in special
ases where other express provision is made by statute, notice of such special meeting shall be given in the same manner as for an
mnual meeting of stockholders. Said notice shall specify the general nature of the business to be transacted at the meeting. No
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business shall be transacted at t ipecial meeting except as stated in the notice sent to stockholders, unless by the unanimous consent
of all stockholders represented at the meeting, either in person or by proxy. Upon written request to the Chairman of the Board, the
Chief Executive Officer, the President or the Secretary by any person (but not.the Board of Directors) entitled to call a special
meeting of stockholders, the person receiving such request shall cause « notice to be given to the stockholders entitled to vote that a
meeting will be held at a time requested by the person calling the meeting not less than thirty (30) nor more than sixty (60) days
after the receipt of the request

6. ADJOURNED MEETINGS AND NOTICE THEREOF. Any stockholders' meeting, annual or special whether or not a
quorum is present, may be adjourned from time to time by the vote of a majority of the shares, the holders of which are either
present in person or represented by proxy thereat, bat in the absence of a quorum no other business may be transacted at such
meeting. '

Notice of an adjourned meeting need not be given if (a) the meeting is adjourned for thirty (30) days or less, (b) the time and
place of the adjourned meeting are announced at the meeting at which the adjournment is taken, and (c) no new record date is fixed
for the adjourned meeting. Otherwise, notice of the adjourned meeting shall be given as in the case of an original meeting.

7. VOTING. Except as otherwise provided by law, the Certificate of Incorporation or these Bylaws, a stockholder shall be
entitled to one vote for each share held of record on the record date fixed for the determination of the stockholders entitled to vote
at a meeting or, if no such date is fixed, the date determined in accordance with law. If any share is entitled to more or less than one
vote on any matter, all references herein to a majority or other proportion of shares shall refer to a majority or other proportion of
the voting power of shares entitled to vote on such m»nrr

8. QUORUM. The holders of a majority of the outstanding shares entitled to vote, represented in person or by proxy,
constitute a quorum for the transaction of business. No business may be transacted at a nyrting in the absence of a quorum other
than the adjournment of such meeting, except that if a quorum is present at the commencement of a meeting, business may be
transacted until the meeting is adjourned even though the withdrawal of stockholders results in less than a quorum. If a quorum is
present at a meeting, the affirmative vote of the holders of a majority of the shares represented at the meeting find entitled to vote
on any matter shall be the act of the stockholders unless the vote of a larger number is required by law, the Certificate of
Incorporation or these Bylaws. If a quorum is present at the commencement of a meeting but the withdrawal of stockholders results
in less than a quorum, the affirmative vote of the holders of the majority of shares required to constitute a quorum shall be the act
of the stockholders unless the vote of a larger number is'required by law, the Certificate of Incorporation or these Bylaws. Any
meeting of stockholders, whether or not a quorum is present, may be adjourned by the vote of the holders of a majority of the
shares represented at the meeting.

9. ACTION BY CONSENT WITHOUT MEETING. Any action required or permitted to be taken at any meeting of
stockholders may be taken without a meeting, without prior notice and without a vote, if a consent in writing, setting forth the
action so taken, shall be signed by the holders of the outstanding shares having not less thatn the minimum number of votes that
would be necessary to authorize or take such action at a meeting at which all holders of shares entitled to vote thereon were present
and voting. Prompt notice of the taking of any such action shall be given to those stockholders who did not consent in writing.

10. PROXIES. A stockholder may be represented at any meeting of stockholders by a written proxy signed by the person
entitled to vote or by such person's duly authorized attorney-in-fact A proxy must bear a date within three (3) years prior to the
meeting, unless the proxy specifies a different length of time. A revocable proxy is revoked by a writing delivered to the Secretary
of the Corporation stating that the proxy is revoked or by a subsequent proxy executed by, or by attendance at the meeting and
voting in person by, the person executing the proxy.

11. LIST OF STOCKHOLDERS. The Secretary of the Corporation shall prepare and make, at least ten (10) days before
every meeting of the stockholders, a complete list of the stockholders entitled to vote at the "wiing arranged in alphabetical order,
and showing the address of each stockholder and the number of shares registered in the name of each stockholder. Such list shall be
open to the examination of any stockholder, for any purpose germane to the meeting, during ordinary business hours, for a period
of at least ten (10) days prior to the meeting, either at a place within the city where the meeting is to be held, which place shall be
specified in the notice of the meeting, or, if not so specified, at the place where the meeting is to be held. The list shall also be
produced and kept at the time and place of the meeting during the whole time thereof, and may be inspected by any stockholder
who is present. •

11.1. BUSINESS OF ANNUAL MEETINGS. Except to the extent, if any, specifically provided to the contrary in the
Certificate of Incorporation or these Bylaws, to be properly brought before the annual meeting, all business must be either
(a) specified in the notice of annual meeting (or any supplement thereto) given by or at the direction of the Board of Directors,
(b) otherwise properly brought before the annual meeting by or at the direction of the Board of Directors, or (c) otherwise properly
brought before the annual meeting by a stockholder. In addition to any other applicable requirements, for business to be properly
brought before any annual meeting by a stockholder, the stockholder must have given timely notice thereof in writing to the
Secretary of the Corporation. To be timely, a stockholder's notice must be delivered to or mailed and received at the principal
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executive offices of the Corporation by such date as is required by Delaware law and Rule 14a-8(a)(3Xi) under the Securities
Exchange Act of 1934 (or any successor rule) in order for the matter covered by such notice to be included in the Company's proxy
statement. A stockholder's notice to the Secretary shall set forth with respect to each matter the stockholder proposes to bring
before the annual meeting (w) a-brief description of the business desired to be brought before the annual meeting and the reasons
for contorting such business at the annual meeting, (x) the name and record address of the stockholder proposing such business,
(y) the class and number of shares of the Corporation that are beneficially owned by the stockholder, and (z) any material interest
of the stockholder in such business.

The Chairman of me annual meeting shall, if the facts warrant, determine and declare to the meeting that fee business was not
properly brought before the meeting in accordance with the provisions of this Section 11.1, and any such business not properly
brought before the meeting shall not be transacted

DIRECTORS

12. POWERS. •.; Subject to limitations of the Certificate of Incorporation, of these Bylaws, and of the General Corporation
Law of Delaware as to action to be authorized or approved by the stockholders, and subject to the duties of directors as prescribed
5y these Bylaws, all corporate powers shall be exercised by or under the ultimate direction of. and the business and affairs of the
Corporation shall be managed by, or under the ultimate direction of, the Board of Directors. Without prejudice to such general
xjwers, but subject to the same limitations, it is hereby expressly declared that the directors shall have the following powers:

(a) To select and remove all of the officers, and other agents and employees of the Corporation, prescribe such powers
and duties for them as may not be inconsistent with law, with the Certificate of Incorporation or these Bylaws, fix their
compensation and require from them security for faithful service.

(b) To conduct, manage and control the affairs and business of the Corporation, and to make such rules and regulations
therefor not inconsistent with law, or with the Certificate of Incorporation, or these Bylaws, as they may deem best

(c) To change the principal office for the transaction of the business of the Corporation from one location to another as
provided in Section i hereof; to fix and locate from time to time one or more branch or subordinate offices of the Corporation
as provided in Section 2 hereof; to designate any place for the holding of any stockholders' meeting or meetings; and to
prescribe the forms of certificates of stock, and to alter the form of such certificates from time to time, as in their judgment
they may deem best, provided such certificates shall at all times comply with the provisions of law.

(d) To authorize the issuance of shares of capital stock of the Corporation from time to time, upon such terms as may be
lawful

(e) To borrow money and incur indebtedness for the purposes of the Corporation, and to cause to be executed and
delivered therefor, in the corporate name, promissory notes, bonds, debentures, deeds of trust, mortgages, pledges,
hypothecations, or other evidences of debt and securities therefor.

13. NUMBER OF DIRECTORS.

(a) Except as provided in Subsection 6.1 of the Certificate, of Incorporation and in any certificate filed pursuant to
Section 151(g) of the General Corporation Law of Delaware designating the number of shares of Preferred Stock to be issued
and the rights, preferences, privileges and restrictions granted to or imposed on the holders of such designated Preferred Stock.
as permitted by Section 5 of the Certificate of Incorporation, the authorized number of directors of this Corporation shall be
not less than eight (8) nor more than fifteen (15). Commencing on the date of the first annual meeting held after the Effective
Date of the Plan of Reorganization, the exact number of directors shall be fixed from time to time by an amendment to
Subsection (b) of this Section duly adopted by the Board of Directors or by the holders of a majority of the outstanding shares
authorized to vote thereon; prior to that time the number of directors shall be changed to ten (10) if and only as required by the
Plan of Reorganization.

(b) Subsection (a) of this Section provides for an indefinite number of directors and requires this Subsection, from time
to time, to specify the exact number. Pursuant thereto it is hereby specified that this Corporation shall have nine (9) directors,
which number shall be automatically increased to ten (10) to the extent required by the Plan of Reorganization.

14. ELECTION. TERM OF OFFICE AND VACANCIES.

(a) Directors shall hold office until the annual meeting next following their election and until their successors are
respectively elected and qualified; subject, however, to prior resignation, death or removal as provided in these Bylaws or
applicable law. Any director may resign at any time in writing to that effect delivered to the Secretary, to be effective upon its
acceptance or at the time specified in writing.
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Except as provided in me Certificate of Incorporation and in Subsection 14{b) hereof, any vacancies in the Board of
Directors for any reason, and any newly created directorships resulting bom any increase in the number of directors, may be
filled by the Board of Directors, acting by a majority of the directors men in office, although less than a quorum; and any
directors so chosen shall hold office until the next election of the class for which such directors dull have been chosen, and
until their successors shall be elected and qualified.

(b) Whenever the holders of any one or more classes or series of Preferred Stock issued by the Corporation shall have
the right, voting separately by class or scries, to elect directors at any annual or special meeting of stockholders, the election,
term of office, filling of vacancies, removal and other features of such directorships shall be governed by the terms of the
Certificate of Incorporation applicable thereto, and by the terms of any certificate filed pursuant to Section 151(g) of the
General Corporation Law of Delaware A-«ign«(jng such class or series and the rights, preferences, privileges and restrictions
granted to and imposed on the holders of such designated Preferred Stock.

15. REMOVAL Except as provided in the Certificate of Incorporation and in Subsection 14(b) hereof,, a director may be
removed from office at any time, with or without cause, and only by the affirmative vote of the holders of a majority of the
outstanding shares entitled to vote at an election of directors. No reduction in the number of directors shall have the effect of
removing any director prior to the expiration of his term.

16. RESIGNATION. Any director may resign by giving written notice to the Chairman of the Board, the Chief Executive
Officer, the President, the Secretary or the Board of Directors. Such resignation shall be effective when given unless the notice
specifies a later time. The resignation shall be effective regardless of whether it is accepted by the Corporation.

17. COMPENSATION. If the Board of Directors so resolves, the directors, including the Chairman of the Board, shall
receive compensation and expenses of attendance for meetings of the Board of Directors and of committees of (he Board. Nothing
herein shall preclude any director from serving the Corporation in another capacity and receiving compensation for such service.

18. COMMITTEES. The Board of Directors may. by resolution adopted by a majority of the authorized number of
directors, designate one or more committees, each consisting of two or more directors, to serve at the pleasure of the Board. In the
absence or disqualification of any member of a committee of the Board, the other members thereof present at any meeting and not
disqualified from voting, whether or not he or they constitute a quorum, may unanimously appoint another member of the Board to
act in the place of such absent or disqualified member. The Board may designate one or more directors as alternate members of a
committee who may replace any absent member at any meeting of the committee. To the extent permitted by resolution of the
Board of Directors, a committee may exercise all of the authority of the Board to the extent permitted by Section 141(c) of the
General Corporation Law of Delaware.

If a new Chief Executive Officer has not succeeded John J. Lee before the Effective Date of the Plan of Reorganization, a
special committee, which shall consist of the Standby Purchaser Directors and of the Equity Committee Directors, shall be
authorized to appoint such a Chief Executive Officer by mutual agreement of such Directors.

19. TIME AND PLACE OF MEETINGS AND TELEPHONE MEETINGS. Immediately following each annual meeting of
stockholders, the Board of Directors shall hold a regular meeting for the purposes of organizing the Board, election of officers and
the transaction of other business. The Board may establish by resolution the times, if any. other regular meetings; of the Board shall
be held. All meetings of directors shall be held at the principal executive office of the Corporation or at such other place as shall be
designated in the notice for the meeting or in a resolution of the Board of Directors, whether within or without the State of
Delaware. Directors may participate in a meeting through use of conference telephone or similar communications equipment, so
long as all directors participating in such meeting can hear each other.

20. CALL Meetings of the Board of Directors, whether regular or special, may be called by the Chairman of the Board, the
Chief Executive Officer, the President, the Secretary, or any two directors.

21. NOTICE. Regular meetings of the Board of Directors may be held without notice if the time of such meetings has been
fixed by the Board. Special meetings shall be held upon four days' notice by mail or 24 hours notice delivered personally or by
telephone, telegraph or confirmed facsimile, and regular meetings Shall be held upon similar notice if notice is required for such
meetings. Neither a notice nor a waiver of notice need specify the purpose of any regular or special meeting. Notice sent by mail or
telegram shall be addressed to a director at bis business or home address as shown upon the records of the Corporation, or at such
other address as the director specifies in writing delivered to the Corporation, or if such an address is not so shown on such records
and no written instructions have been received from the director, at the place in which meetings of directors are regularly held.
Such mailing, telegraphing, delivery or transmittal, as above provided, shall be due, legal and personal notice to such director. If a
meeting is adjourned for more than 24 hours, notice of the adjourned meeting shall be given prior to the time of s uch meeting to me
directors who were not present at the time of the adjournment

22. MEETING WITHOUT REGULAR CALL AND NOTICE. The transactions of any meeting of the Board of Directors,
however called and noticed or wherever held, are as valid as though had at a meeting duly held after regular call and notice if a
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[uonan is present and if, either before or after the meeting, each of the directors not present signs a written waiver of notice, a
onsent to holding the meeting or an approval of the minutes of the meeting. For such purposes, a director shall not be considered
resent at a meeting if. although in attendance at the meeting, (he director protests (he lack of notice prior to the meeting or at its
ommencement

23. ACTION WITHOUT MEETING. Any action required or permitted to be taken by die Board of Directors may be taken
without a meeting, if all of the members of the Board individually or collectively consent in writing to such action.

24. QUORUM AND REQUIRED VOTE. A majority of the directors then in office shall constitute a quorum for the
tHf*rtipn of business, provided that unless the authorized number of directors is one, the number constituting a quorum shall not
e less man the greater of one-third of the authorized number of directors or two directors. Except as otherwise provided by the
'Certificate of Incorporation or these Bylaws, every act or decision done or made by a majority of the directors present at a meeting
uly held at which a quorum is present is the act of the Board. A meeting at which a quorum is initially present may continue to
xnsact business notwithstanding the withdrawal of directors, if any action taken is approved by at least a majority of the required
uorum for such meeting. A majority of the directors present at a meeting, whether or not a quorum is present, may adjourn the
weting to another time and place.

25. COMMITTEE MEETINGS. The principles set form in Sections 19 through 24 of these Bylaws shall apply to
xnmittees of the Board of Directors and to actions by such committees.

26. INTERESTED DIRECTORS. No contract or transaction between the Corporation and one or more of its directors or
fficers, or between the Corporation and any other corporation, partnership, association, or other organization in which one or more
f its directors or officers are directors or officers or have a financial interest, shall be void or voidable solely for this reason, or
dely because the director or officer is present at or participates in the meeting of the Board of Directors or committee thereof
nich authorizes the contract or transaction, or solely because his or their votes are counted for such purpose if (a) the material
cts as to his or their relationship or interest and as to the contract or transaction are disclosed or are known to the Board of
irectors or the committee, and the Board of Directors or committee in good faith authorizes the contract or transaction by the
firmativc votes of a majority of the disinterested directors, even though the disinterested directors may be less than a quorum; or
i) (fae material facts as to his or their relationship or interest and as to the contract or transaction are disclosed or arc known to the
ockholders entitled to vote thereon, and the contract or transaction is specifically approved in good faith by vote of the
ockholders; or (c) the contract or transaction is fair as to the Corporation as of the time it is authorized, approved or ratified by the
oard of Directors, a committee thereof or the stockholders; or (d) such other facts or circumstances exist as would make such
ntract or transaction not void or voidable solely for such reason under any applicable provision of the General Corporation Law
: the State of Delaware with respect to contracts or transactions involving interested directors. Common or interested directors
ay be counted in determining the presence of a quorum at a meeting of the Board of Directors or of a committee which authorizes
e contract or transaction.

Subject to the provisions of the above paragraph, the Corporation may lend money to, or guarantee any obligation of, or
herwise assist any officer or other employee of the Corporation or of any of its subsidiaries, including any officer or employee
ho is a director of the Corporation or any of its subsidiaries, whenever, in the judgment of the directors, such loan, -guaranty or
sistance may reasonably be expected to benefit the Corporation. The loan, guaranty or other assistance may be with or without
terest, and may be unsecured, or secured in such manner as the Board of Directors shall approve, including, without limitation, a
edge of shares of stock of the Corporation. Nothing in this Section contained shall be deemed to deny, limit or restrict the powers
" guaranty or warranty of any corporation at common law or under any statute.

27. HONORARY ADVISORS TO THE BOARD. The Board of Directors may appoint one or more HonoraryAdvisors, who
tall hold such position for such period, shall have such authority and perform such duties as the Board of Directors may specify,
•.bject to. change at any time by the Board of Directors. An Honorary Advisor to the Board shall not be a director for any purpose
with respect to any provision of these Bylaws or of the General Corporation Law of Delaware, and shall have no vote as a

rector. However, an Honorary Advisor to the Board shall receive the same compensation and expense reimbursement as a
rector for attendance at directors' meetings.

28. EMPLOYEE COMPENSATION MEASURES. No director shall vote upon any employee compensation measure in
hich he has a direct personal interest and any vote cast on such measures by such a director shall be nullified and deemed void,
irectors having such an interest may be counted in determining the presence of a quorum at a meeting of the Board of Directors or
committee thereof which authorizes, approves or ratifies such a measure. The term "employee compensation measures" shall
elude, without limitation, salary, bonus, stock options, stock purchase plans, retirement benefits, etc., but shall not include
rectors' fees and compensation as referred to in Section 17.
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OFFICERS

29. TITLES AND RELATION TO BOARD OF DIRECTORS. The officers of. the Corporation shall include a Chief
Executive Officer, a President, a Secretary and a Treasurer. The Board of Directors may also choose a Chairman of the Board, one
or more Vice Chairmen of the Board, a Chief Financial Officer, a General Counsel, and one or more Vice Presidents, Assistant
Secretaries, Assistant Treasurers or other officers. All officers shall perform their duties and exercise their powers subject to the
direction of the Board of Directors. If there shall occur a vacancy, in the absence of appointment by the Board of Directors, the
Chief Executive Officer shall have the right and power to appoint a Secretary, a Treasurer, a Chief Financial Officer, a General
Counsel, an Executive Vice President, one or more additional Vice Presidents, one or more Assistant Secretaries and one or more
Assistant Treasurers, all of whom shall serve at the pleasure of the Board of Directors, and shall perform their duties and exercise
their powers subject to the direction of the Chief Executive Officer, subject to the overriding direction of the Etoard of Directors.
No Vice President, Assistant Secretary or Assistant Treasurer shall be appointed for a term of office exceeding the term of office of
the President, Secretary or Treasurer, respectively. Any number of offices may be held by the same person.

30. ELECTION, TERM OF OFFICE AND VACANCIES. At its regular meeting after each annual meeting of stockholders.
the Board of Directors shall choose the officers of the Corporation. No officer need be a member of the Board of Directors except
the Chairman of the Board. The officers shall hold office until their successors are chosen, except that the Board of Directors may
remove any officer at any time. Subject to Section 29 of these Bylaws, if an office becomes vacant for any reason, the vacancy
shall be filled by the Board.

31. RESIGNATION. Any officer may resign at any time upon written notice to the Corporation without prejudice to the
rights, if any, of the Corporation under any contract to which the officer is a party. Such resignation shall be effective when given
unless the notice specifies a later time. The resignation shall be effective regardless of whether it is accepted by the Corporation.

32. SALARIES. The Board of Directors shall fix the salaries of the Chairman of the Board, any Vice Chairman and fee
Chief Executive Officer and may fix the salaries of other employees of the Corporation including the other officers. If the Board:
does not fix the salaries of the other officers, the Chief Executive Officer shall fix such salaries.

33. CHAIRMAN OF THE BOARD. The Chairman of the Board shall, if present, preside at all meetings of the Board of
Directors, and exercise and perform such other powers and duties as may be from time to time assigned to him by the Board of
Directors or prescribed by these Bylaws. In the absence or disability of the Chief Executive Officer, the Chairman of the Board!
shall perform all the duties of the Chief Executive Officer, and when so acting shall have all the powers, and be subject to all1

restrictions upon, the Chief Executive Officer.

34. CHIEF EXECUTIVE OFFICER. Unless otherwise determined by the Board of Directors, the Chief Executive Officer
shall be deemed general manager of the Corporation, and shall, in the absence of a Chairman of the Board, preside at all meetings
of the Board of Directors and stockholders, shall be ex officio a member of any committees of the Board, shall effectuate orders and
resolutions of the Board of Directors and shall exercise such other powers and perform such other duties as the Board of .Directors
shall prescribe.

35. PRESIDENT AND VICE PRESIDENTS. In the absence or disability of the Chief Executive Officer and of the
Chairman of the Board, the President, and in the absence or disability of the President, the Vke President, if any. or if more thani
one, the Vice Presidents in order of their rank as fixed by the Board of Directors or, if not so ranked, the Vice President A
by the Board of Directors, shall perform all the duties of the Chief Executive Officer, and when so acting shall have all the powers
of, and be subject to all the restrictions upon, the Chief Executive Officer. The President and Vke Presidents shall have such other
powers and perform such other duties as from time to time may be prescribed for them respectively by the Board of Directors OE
these Bylaws.

36. SECRETARY. The Secretary shall have the following powers and duties:

(a) Record of Corporate Proceedings. The Secretary shall attend all meetings of the Board of Directors and its
committees and shall record all votes and the minutes of such meetings in a book to be kept for that purpose at the principal!
executive office of the Corporation or at such other place as the Board of Directors may determine. The Secretary shall keep art
die Corporation's principal executive office the original or a copy of these Bylaws, as amended.

(b) Record of Shares. Unless a transfer agent is appointed by the Board of Directors to keep a share register, the
Secretary shall keep at the principal executive office of the Corporation a share register showing the names of the stockholders:.
and their addresses, the number and class of shares held by each, the number and date of certificates issued, and the number:
and date of cancellation of each certificate surrendered for cancellation.

(c) Notices. The Secretary shall give such notices as may be required by law or these Bylaws.

(d) Additional Powers and Duties. The Secretary shall exercise such other powers and perform such other dutks ass
the Board of Directors or the Chief Executive Officer shall prescribe.
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37. TREASURER. Unless otherwise determined by the BoanTof Directors, the Treasurer of the Corporation shall be its
chief financial officer, and shall have custody of the corporate funds and securities and shall keep adequate and correct accounts of
the Corporation's properties and business transactions. The Treasurer shall disburse such funds of the Corporation as may be
ordered by (he Board of Directors, taking proper vouchers for such disbursements, shaD reader to the Chief Executive Officer and
directors, at regular meetings of die Board of Directors or whenever the Board may require, an account of an transactions and the
fi"«v-i«i condition of the Corporation and shall exercise such other powers and perform such other duties as the Board of Directors
or the Chief Executive Officer shall prescribe.

38. OTHER OFFICERS. The other officers, if any, of this Corporation shall perform such duties as may be assigned to
them by (he Board of Directors, except as otherwise provided in Section 29.

SHARES

39. CERTIFICATES. A certificate or certificates for shares of the capital stock of the Corporation shall be issued to each
any such shares are fully paid up. All such certificates (hall be signed by die Chairman of the Board, any Vice

the Chief Executive Officer, the President or a Vice President and the Secretary or Assistant Secretary. Any signature on
be certificate may be by facsimile.

40. TRANSFERS OF SHARES OF CAPITAL STOCK. Transfers of shares shall be made only upon the transfer books of
his Corporation, kept at the office of the Corporation or transfer agents designated to transfer such shares, and before a new
xrtificate is issued, the old certificate shall be surrendered for cancellation.

41. REGISTERED SHAREHOLDERS. Registered stockholders only shall be entitled to be treated by the Corporation as
he holders in fact of the shares standing in their respective names and the Corporation shall not be bound to recognize any
quiubie or other claim to or interest in any share of any other person, whether or not it shall have express or other notice thereof,
jxept as expressly provided by the law of Delaware.

42. LOST OR DESTROYED CERTIFICATES. The Corporation may cause a new stock certificate to be issued in place of
my certificate previously issued by the Corporation alleged to have been lost, stolen or destroyed. The Corporation may, at its
tiscretion and as a condition precedent to such issuance, require the owner of such certificate to deliver an affidavit stating that
uch certificate was lost, stolen or destroyed, or to give the Corporation a bond or other security sufficient to indemnify it against
ay claim that may be made against it, including any expense or liability, on account of the alleged loss, theft or destruction or the
ssuance of a new certificate.

43. RECORD DATE AND CLOSING OF STOCK BOOKS. The Board of Directors may fix a time, in the future, not more
oan sixty (60) nor less than ten (10) days prior to the date of any meeting of stockholders, nor more than sixty (60) days prior to
ie date fixed for the payment of any dividend or distribution, or for the allotment of rights, or when any change or conversion or
xchange of shares shall go into effect, as a record date for the determination of the stockholders entitled to notice of and to vote at
ny such roy^ng, or entitled to receive any such dividend or distribution, or any such allotment of rights, or to exercise the rights
i respect to any such change, conversion, or exchange of shares, and in such case except as provided by law. only stockholders of
scotd on the date so fixed shall be entitled to notice of and Co vote at such meeting or to receive such dividend, distribution, or
Uotment of rights, or to exercise such rights, as the case may be, notwithstanding any- transfer of any shares on die books of the
^orpontion after any record date fixed as aforesaid. A determination of stockholders of record entitled to notice of or to vote at a
meeting of stockholders shall apply to any adjournment of die meeting unless the Board of Directors fixes a new record date. The
toard of Directors shall fix a new record date if the adjourned meeting takes place more than thirty (30) days from the date set for
te original meeting.

44. TRANSFER AGENTS AND REGISTRARS. The Board of Directors may appoint one or more transfer agents or transfer
lerks, and one or more registrars, who shall be appointed at such times and places as the requirements of the Corporation may
ecessitate and the Board of Directors may designate.

AMENDMENTS

45. ADOPTION OF AMENDMENTS. New Bylaws of this Corporation may be adopted or these Bylaws may be amended
r repealed by a vote of either a majority of directors of the Corporation or the holders of a majority of the outstanding shares of the
'orporation authorized to vote; provided, however, that, except as specifically provided in Section 13, the provisions set forth in
ections 5, 9, 13(a), 14, 15, and 45 shall not be adopted, amended or repealed, nor shall any other Bylaw be adopted, amended or
pealed which will have the effect of modifying or permitting the circumvention of such Bylaws unless such adoption, amendment
r repeal is approved by the affirmative vote of the holders of a majority of the outstanding shares of the Corporation authorized to
ote.
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46. . RECORD OF AMENDMENTS. Whenever an amendment or new Bylaw is adopted, it shall be copied in the book to be
kept for that purpose, at the principal executive office of the Corporation or at such other place as the Board of Directors may
determine. If any Bylaws or Bylaw is amended, the fact of repeal with the date of the meeting at which the repeal was enacted or
written assent was filed shall be stated in said book.

CORPORATE SEAL

47. FORM OF SEAL The corporate seal shall be circular in form, and shall have inscribed thereon the name of the
Corporation, the date of its incorporation and the word "Delaware".

MISCELLANEOUS

48. CHECKS. DRAFTS, ETC. All checks, drafts, or other orders for payment of money, notes, or other evidences of
indebtedness, issued in the name of or payable to the Corporation, shall be signed or endorsed by such person or persons and in
such manner as. from time to time shall be determined by resolution of the Board of Directors.

49. CONTRACTS, ETC; HOW EXECUTED. The Board of Directors, except as otherwise provided in these Bylaws, may
authorize any officer or officers, or agent or agents, to enter into any contract or execute any instrument in tie name of and on
behalf of the Corporation, and such authority may be general or confined to specific instances; and unless so authorized by the
Board of Directors, no officer, agent, or employee shall have any power or authority to bind the Corporation by any contract or
engagement or to pledge its credit or to render it liable for any purpose or for any amount

50. REPRESENTATION OF SHARES OF OTHER CORPORATIONS. The Chairman of the Board, the Chief Executive
Officer, the President or any Vice President and the Secretary or Assistant Secretary of this Corporation are authorized to vote,
represent, and exercise on behalf of this Corporation all rights incident to and all shares of any other corporation or corporations
standing in the name of this Corporation. The authority herein granted to said officers to vote or represent on behalf of this
Corporation any and all shares held by this Corporation in any other corporation or corporations may be exercised either by such
officers in person or by any other person authorized so to do by proxy or power of attorney duly executed by said officers.

51. INSPECTION OF BYLAWS. The Corporation shall keep in its principal office for the transaction of business the
original or a copy of these Bylaws as amended or otherwise altered to date, certified by the Secretary, which shall be open to
inspection by the stockholders at all reasonable times during office hours.

52. DIVIDENDS. Dividends upon the capital stock of the Corporation, subject to the provisions of die Certificate of
Incorporation, if any, may be declared by the Board of Directors at any regular or special meeting, and may be paid in cash, in
property, or in shares of the capital stock of the Corporation. Before payment of any dividend, there may be set aside out of any
funds of the Corporation available for dividends such sum or sums as the Board of Directors, from time to time, in its absolute
discretion, deems proper as a reserve or reserves to meet contingencies, or for equalizing dividends, or for repairing or maintaining
any property of the Corporation, or for any proper purpose, and the Board of Directors may modify or abolish any such reserve.

53. FISCAL YEAR. The fiscal year of the Corporation shall be fixed by resolution of the Board of Directors.

54. CONSTRUCTION AND DEFINITIONS. Unless the context otherwise requires, the general provisions, rules and
construction, and definitions contained in the General Corporation Law of Delaware shall govern the construction of these Bylaws.
Without limiting the generality of the foregoing, the masculine gender includes the feminine and neuter, the singular number
includes the plural and the plural number includes the yingnlar, and the term ''person" includes a corporation as well as a natural
person.
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PLAN
EXHIBIT E

REGISTRATION RIGHTS AGREEMENT FOR AFFILIATES

REGISTRATION RIGHTS AGREEMENT FOR AFFILIATES (this "Agreement") dated as of , 1995 by
HEXGBL CORPORATION, a Delaware corporation (the "Company"), for the benefit of certain present and future holders of its
equity securities who qualify as Eligible Holders (as defined below).

RECITALS:

On December 6, 1993, the Company filed a voluntary petition commencing a Chapter 11 reorganization case under the
Bankruptcy Reform Act of 1978, as amended (Title 11, United States Code), in the United States Bankruptcy Court for the
Northern District of California ("Bankruptcy Court").

On , 1995 the Bankruptcy Court confirmed the First Amended Plan of Reotganiration proposed by the Company
and the Official Committee of Equity Security Holders of the Company (the "Plan"). In connection with the Plan, the Company is
entering into this Agreement to provide the Holders with the registration rights set forth herein on the terms and conditions of this
Agreement.

The parties therefore agree as follows:

1. Definitions. As used herein, unless the context otherwise requires, me following terms shall have the meanings set forth
below:

1.1 Affiliate. With respect to any Person, any other Person that, directly or indirectly through one or more
intermediaries, control, or is controlled by, or is under common control with, such Person.

12 Bankruptcy Court. As defined in the recitals of this Agreement

13 Commission. The Securities and Exchange Commission or any other federal agency at the time administering the
Securities Act

1.4 Beneficial Owner (or Beneficially Owned). As defined under Rule 13d-3 under the Exchange Act

15 Company. Hexcel, or any successor thereto by merger, consolidation or otherwise, on and after the Effective Date.

1.6 Damages. As defined in Section 9.1.

1.7 Effective Date. As defined in the Plan.

1.8 Effective Period. As defined in Section 2 of this Agreement

IS) Electing Eligible Holder. With respect to any registration related to a Registration Offering, an Eligible Holder
who duly elects, pursuant to Section 3.1, to have all or a portion of his Registrable Securities registered by the Company in*
connection with such offering; provided that if none of that Eligible Holder's Registrable Securities are registered in
connection with that Registration Offering, such Eligible Holder shall not be deemed to be an Electing Eligible Holder with
respect to such registration.

1.10 Eligible Holder. As of any time, a Person who beneficially owns Registrable Securities as of such time and who
meets both of the following criteria: (a) on me Effective Date, such Person either (i) was a director or an "executive officer"
(as each term is defined in Rule 405 under the Securities Act) of the Company, or (u) beneficially owned at least 10% of the
issued and outstanding shares of Reorganized Hexcel Common Stock (without giving effect to -the distribution of any
subscription rights under the Plan), and (b) as of such time, such Person either 0) is a director or an "executive officer" (as
such term is defined in Rule 405 under the Securities Act) of the Company, or (ii) beneficially owns 10% or more of the
outstanding Voting Securities of the Company. In determining who is an Eligible Holder, the Company may rely on filings
made pursuant to the Exchange Act and available for public inspection including, but not limited to, information contained in
forms filed pursuant to Rule 13d under the Exchange Act

1.11 Exchange Act. The Securities Exchange Act of 1934, or any similar federal statute, and the rules and regulations
of the Commission thereunder, all as the same shall be in effect at the time. Reference to a particular section of the Securities
Exchange Act of 1934 shall include a reference to me comparable section, if any, of any similar federal statute.

1.12 Mutual Series. Mutual Series Fund Inc., a Maryland corporation.

1.13 Mutual Series Registration Rights Agreement. That certain Registration Rights Agreement, dated as of the
Effective Date, between the Company and Mutual Series.

1.14 Notification Time. As defined in Section 3.1 of this Agreement

1.15 Person. A corporation, an association, a partnership, a limited liability company, an organization, a business, an
individual, a governmental or political subdivision thereof or a governmental agency.
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1.16 Plan. As defined in the recitals of this Agreement

1.17 Registrable Securities. The shares of Reorganized Hexcel Common Stock acquired by Eligible Holders direcfly
from me Company pursuant to the Plan, or upon the exercise of rights issued pursuant to the Plan, and any other securities
received in exchange for or distributed with respect to such securities as stock dividends, stock splits or otherwise. As to any
particular Registrable Securities, once issued, such securities shall cease to be Registrable Securities when (a) a registration
statement with respect to the sale of such securities shall have become effective under the Securities Act and such securities
shall have been disposed of in accordance with such registration statement, (b) they shall have been sold pursuant to Rule 14c
(or any successor provision) under the Securities Act or otherwise, or (c) they shall have ceased to be outstanding.

.1.18 Registration Expenses. All expenses incurred by the Company in complying with Section 3.1, including, witfaoa
limitation, all registration and filing fees, printing expenses, expenses of complying with securities or blue sky laws, including
fees and disbursements of counsel for the Company and counsel for any .underwriters of the offering, all fees and
disbursements of counsel for the Company and any accountants' fees and expenses incident to or required by any such
registration, but excluding fees and disbursements of counsel representing Electing Eligible Holders.

1.19 Registration Offering. As defined in Section 3.1.

1.20 Reorganized Hexcel Common Stock. The common stock, par value $.01 per share of the Company to be issued
by the Company on and after the Effective Date.

1.21 Securities Act. The Securities Act of 1933, or any similar federal statute, and the rules and regulations of the
Commission thereunder, all as the same shall be in effect at the time. References to a particular section of the Securities Act of
1933 shall include a reference to the comparable section, if any, of any such similar federal statute.

122 Selling Expenses. All underwriting fees and commissions and any transfer or similar taxes to be incurred by an j
seller of Registrable Securities and all fees and disbursements of counsel for any such seller.

1.23 Supplemental Suspension Period. As defined in Section 4. :

1.24 Suspension Period. As defined in Section 4.

125 Voting Securities. Shares of Reorganized Hexcel Common Stock or other equity securities of the Company
having the power to vote in each election of directors of the Company.

2. Effective Period.

This Agreement shall be effective for the period commencing on the Effective Date and ending on the earlier of (a) the thirc
anniversary of the Effective Date, and (b) the first date on which there are no Registrable Securities (the "Effective Period").

3. Registration Rights

3.1 If at any time prior to the expiration of the Effective Period the Company proposes to register any of its equit}
securities under the Securities Act (other than a registration on Form S-4 or S-8 or the equivalent thereof) to be offered for
cash or cash equivalents in a managed public offering (a "Registration Offering"), the Company shall at such time (the
"Notification Time") give prompt written notice to the Eligible Holders of hs intention to do so. Upon the written request of
any Eligible Holder, which request shall be made within 30 days after the date of such notice and shall specify the number of
Registrable Securities sought to be included in such Registration Offering, the Company shall use its reasonable efforts c
include in the registration under the Securities Act all Registrable Securities that the Company has been so requested tor
register by such Eligible Holder; provided, however, that each Eligible Holder shall, as a condition of registration of his or her
Registrable Securities pursuant to this Section 3.1, agree to be bound by all the terms, of this Agreement including, but no:
limited to, the provisions in respect of indemnification set forth in Section 9, by executing and delivering to the Company t
copy of Schedule A to this Agreement

3.2 Notwithstanding anything herein to the contrary, if, at any time after giving written notice of its intention to register
any securities and prior to the effective date of the registration statement filed in connection with such registration, tfe
Company shall determine for any reason or for no reason not to register or to delay registration of such securities, the
Company may, at its election, give written notice of such determination to the Eligible Holders and, thereupon (a) in the cas;
of a determination not to register, shall be relieved of its obligation to register any Registrable Securities in connection wrtir
such registration (but not from any obligation of the Company to pay the Registration Expenses in connection therewith), and
(b) in the case of a determination to delay registering, shall be permitted to delay registering any Registrable Securities, for the
same period as the delay in registering such other securities.

33 If the managing underwriter of a Registration Offering shall advise the Company or the Person pursuant to whose
request the Company has filed such Registration Offering that, in the judgment of such managing underwriter, the inclusion ir
any registration statement pursuant to Section 3.1 of some or all of the Registrable Securities sought to be registered b?
Persons other than the Company, Mutual Series or any other Person exercising demand registration rights granted by tbs
Company creates a substantial risk that the proceeds or price per share or other unit the Company, Mutual Series or such other
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Persons will derive from such registration will be reduced and/or that the number of securities to be registered (including those
sought to be registered at the instance of the Company and any other patty entitled to participate in such registration) is too
large a number to be reasonably sold, or the managing underwriter of such Registration Offering shall inform the Company or
the Person pursuant to whose request the Company has filed such Registration Offering of its opinion that the number of
securities requested to be included in such registration would materially affect its ability to effect such offering, the Company
wfll include in such registration to the extent of the number which die Company is so advised can be sold in suet offering the
number of securities sought to be registered by each seller in the following order of priority: (a) J?rrt;the securities which the
Company, Mutual Series and any other Person exercising demand registration rights granted by the Company proposes to sefl,
(b) second, the securities, if any, held by other Persons entitled to exercise and have the benefit of registration rights under the
Mutual Series Registration Rights Agreement, which they have duly requested to have included in such registration pursuant
to me Mutual Series Registration Rights Agreement, and (c) third, the securities proposed to be sold by any other Person duly

citing registration rights granted to h including, but not limited to, the Registrable Securities held by Electing Eligible
Holders which they have requested to have included in such registration, pro rota, based on the number of securities of the
Company which each of such Persons has duly requested to have registered; provided, however, that the number of securities
of each of the Persons described in clause (a) and the Persons described in clause (b) to be included, if all such securities
cannot be included, shall be determined based on their agreements with the Company or as they may otherwise agree.

3.4 If the managing underwriter of a Registration Offering shall advise the Company that, in the judgment of such
managing underwriter, the inclusion of any Registrable Securities in such offering of a type, class or series, as the case may
be, different from that of the securities originally intended to be included in such offering would adversely affect the success
of the offering of such securities originally intended to be so included, then the Company shall promptly advise the Eligible
Holders thereof and may require, by written notice to the Eligible Holders accompanying such advice, that such different
Registrable Securities be excluded from such offering to the extent the inclusion thereof could adversely affect such offering.

3.5 The Company shall not be obligated to effect any registration of Registrable Securities under Section 3.1 that is
incidental to the registration of any of its securities in connection with any merger, acquisition, exchange offer, dividend
reinvestment plan or stock option or other employee or non-employee director benefit plan or consultant benefit plan
(regardless of whether or not on Form S-4 or S-8).

3.6 The Company shall pay all Registration Expenses in connection with the registration of Registrable Securities
pursuant to Section 3.1. All Selling Expenses in connection with any registration of Registrable Securities pursuant to
Section 3.1 shall be borne by the Electing Eligible Holders in such proportions upon which they may agree; provided,
however, that if the Electing Eligible Holders cannot otherwise agree, they shall bear such expenses (other than their
individual counsel fees which shall be borne by each of them directly) in direct proportion to the number of Registrable
Securities that they are seeking to have registered.

4. Suspension of Registration.

The Company may suspend the effectiveness of any registration statement or, without suspending such effectiveness, instruct
he Electing Eligible Holders that no sales of Registrable Securities included in such registration statement may be made if. in the
Company's reasonable judgment, (i) such registration would (a) interfere in a material respect with any pending or anticipated
nerger, acquisition or divestiture involving the Company or any of its subsidiaries, or (b) materially and adversely impact any
naterial financing activities of the Company or any of its subsidiaries, (ii) financial statements required to be included or
ncorporated in such .registration statement have not been prepared or are otherwise unavailable, or (ui) the Company would be
equired to disclose any actions taken or proposed to be taken by the Company, which disclosure would have a material adverse
:ffect on the Company or on such actions, by providing the Electing Eligible Holders with written notice of such suspension and
be reasons therefor. The period during which any such suspension shall be required by the Company is referred to as the
'Suspension Period.'' The Company shall use its reasonable efforts to provide such notice a reasonable number of days prior to the
ammencement of a Suspension Period, provided that in any event the Company shall provide such notice no later than the
txiuncncement of such Suspension Period. In addition, the Company shall not be required to keep any registration statement
ffcctive, or may without suspending such effectiveness instruct the Electing Eligible Holders not to sell Registrable Securities
ncluded in such registration statement, during any period during which the Company is instructed, directed, ordered or otherwise
equested by any governmental agency or self-regulatory organization to stop or suspend such trading or sales ("Supplemental
Suspension Period"). The Company shall give prompt written notice to the Electing Eligible Holders of the termination of any
luspension Period or Supplemental Suspension Period.
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5. Registration Procedures.

5.1 If and whenever the Company is required to use reasonable efforts in good faith to include Registnible Securities in
a Registration Offering as provided in Section 3.1, the Company will as promptly as practicable under the circumstances:

(a) promptly furnish to the Electing Eligible Holders such number of conformed copies of such registration
statement and of each such amendment'and supplement thereto (in each case including all exhibits), such number of
copies of the prospectus contained in such registration statement (including each preliminary prospectus and any
summary prospectus) and any other prospectus filed in accordance with Rule 424 under the Securities Act, in conformity
with the requirements of the Securities Act, and such other documents, as the Electing Eligible Holders may reasonably
request;

(b) immediately notify the Electing Eligible Holders, at any time when a prospectus relating thereto is required to
be delivered under the Securities Act, upon discovery (hat, or upon the happening of any event as a result of which, the
prospectus included in such registration statement, as men in effect, includes an untrue statement of a material fact or
omits to state a material fact required to be stated therein or necessary to make the statements therein not misleading in
the light of the circumstances under which they were made, and at the request of the Electing Eligible Holders promptly
prepare and furnish to the Electing Eligible Holders a reasonable number of copies of a supplement to or an amendment
of such prospectus as may be necessary so that, as thereafter delivered to the purchasers of such securities, such
prospectus shall not include an untrue statement of a material fact or omit to state a material fact required to be stated
therein or necessary to make the statements therein not misleading in the light of the circumstances then existing;

(c) furnish to the Electing Eligible Holders at least two business days prior to the filing thereof a copy of any
amendment or supplement to such registration statement or prospectus;

(d) otherwise use reasonable efforts in good faith to comply with all applicable rules and regulations of the
Commission;

(e) provide and cause to be maintained a transfer agent and registrar for all Registrable Securities covered by such
registration statement from and after a date not later than the effective date of such registration statement;

(f) use its best efforts to list all Registrable Securities covered by such registration statement on the principal
securities exchange on which Registrable Securities of the type covered by such registration statement are then listed;

(g) notify Electing Eligible Holders as to the filing of the registration statement and of all amendments or
supplements thereto filed prior to the effective date of said registration statement;

(h) notify Electing Eligible Holders promptly after the Company shall receive notice thereof of the time when said
registration statement became effective or when any amendment or supplement to any prospectus forming a part of said
registration statement has been filed;

(i) notify Electing Eligible Holders promptly of any request by the Commission for the amendment cr
supplementation of such registration statement or prospectus or for additional information;

(j) provide each Electing Eligible Holder with a copy, addressed to such Electing Eligible Holder, of any
accountants "cold comfort" letter furnished to any other stockholder of the Company participating in such registrationi
statement; and

(k) advise Electing Eligible Holders promptly after the Company shall receive notice or obtain knowledge thereof
of the issuance of any stop order by the Commission suspending the effectiveness of any such registration statement or
amendment thereto or the initiation or threatening of any proceeding for that purpose, and promptly use its best efforts to
prevent the issuance of any stop order or to obtain its withdrawal promptly if such stop order should be issued.

5.2 Furnish Information. The Company may require the Electing Eligible Holders to furnish the Company, and the
Electing Eligible Holders shall so furnish, such information regarding the Electing Eligible Holders and the distribution of the
Registrable Securities as the Company may from time to time reasonably request in writing for inclusion in the registration
statement and as shall be required by law or by the Commission in connection therewith.

5.3 Discontinuance. The Electing Eligible Holders agree that upon receipt by them of any notice from the Company
of the happening of any event of the kind described in Section 5.l(e) or of any Suspension Period or Supplemental Suspension
Period pursuant to Section 4, the Electing Eligible Holders will forthwith discontinue the Electing Eligible Holders1'
disposition of Registrable Securities pursuant to the registration statement relating to such Registrable Securities until the
Electing Eligible Holders' receipt, as the case may be, of the copies of the supplemented or amended prospectus contemplated
by Section 5.1(e) or notice of the termination of such Suspension Period or Supplemental Suspension Period. If so directed by
the Company, the Electing Eligible Holders will deliver to the Company (at the Company's expense) all copies, other than
permanent file copies, then in the Electing Eligible Holders' possession of the prospectus relating to such Registrable
Securities current at the time of receipt of such notice of an event described in Section 5.1(e).
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6. Underwriting Agreement

If the Company eaten into an underwriting agreement with the underwriters for a Registration Offering, the Electing Eligible
Holders parridpnting in such Registration Offering shall be parties to such underwriting agreement and shall be required to nuke
such representations and warranties to and agreements with the Company and the underwriters as are customarily contained in
underwriting agreements of this type, including, without limitation, representations, warranties and agreements, including

, regarding the Electing Eligible Holders, the Registrable Securities and the Electing Eligible Holders' intended method
or methods of distribution and any other representation required by law.

7. Holdback Agreements.

Ibe Steering Eligible Holders agree, if so required by the managing underwriter, not to effect any public sale or distribution of
any Registrable Securities during the seven days prior to the date on which any underwritten registration pursuant to Section 3.1
becomes effective and the 180 days thereafter, except as part of such underwritten registration or to the extent that any of the
Electing Eligible Holders is prohibited by applicable law from agreeing to withhold Registrable Securities from sale or is acting in
its capacity as an investment adviser.

8. Preparation; Reasonable Investigation.

In connection with the preparation and filing of each registration statement under the Securities Act pursuant to this
Agreement, the .Company shall give the Electing Eligible Holders, the underwriters, if any, and their respective counsel and
accountants, the opportunity to consult with the Company with respect to the preparation of such registration statement, each
prospectus included therein or filed with the Commission, and each amendment thereof or supplement thereto, will give each of
them such access to its books and records, and such opportunities to discuss the business of the Company with its officers and the
independent public accountants who have certified its financial statements as shall be necessary, to conduct a reasonable
investigation within the meaning of the Securities Act

9. Indemnification.

9.1 Indemnification by the Company. In the event of any registration of any securities of the Company under the
Securities Act in which Registrable Securities of Electing Eligible Holders are included pursuant to Section 3.1, the Company
shall, and it hereby does, indemnify and hold harmless the Electing Eligible Holders whose Registrable Securities are included
in such registration and their directors, officers. Affiliates or agents, each other Person who participates as an underwriter in
the offering or sale of such securities and each other Person, if any, who controls such seller or any such underwriter within
the meaning of the Securities Act (collectively, the "Indemnified Parties"), against any losses, claims, damages or liabilities
(collectively, the "Damages") to which the Indemnified Parties may become subject under the Securities Act or otherwise,
insofar as such Damages (or actions or proceedings, whether commenced or threatened, in respect thereof) arise out of or are
based upon any untrue statement or alleged untrue statement of any material fact contained in any registration statement under
which such securities are registered under the Securities Act, and preliminary prospectus, final prospectus or summary .
prospectus contained therein, or any amendment or supplement thereto, or any omission or alleged omission to state therein a
material fact required to be stated therein or necessary to make the statements therein in the light of the circumstances under
which they were made not misleading, and the Company will reimburse each of the Indemnified Parties for any legal or any
other expenses reasonably incurred by it, as incurred, in connection with investigating or defending any such Damages, action
or proceeding; provided, however, that the Company shall not be liable in any such case to the extent that any such Damages
(or action or proceeding in respect thereof) or expense arises out of or is based upon an untrue statement or alleged undue
statement or omission or alleged omission made in such registration statement, any such preliminary prospectus, final
prospectus, summary prospectus, amendment or supplement in reliance upon and in conformity with written information
furnished to the Company through an instrument duly executed by or on behalf of any of the Indemnified Parties specifically
stating that it is for use in the preparation thereof; and provided further, that the Company shall not be liable to any of the
Indemnified Parties, in any such case to the extent that any such Damages (or action or proceeding in respect thereof) or
expense arises out of such Indemnified Party's failure to send or give a copy of the final prospectus,' as the same may be then
supplemented or amended, to the Person asserting an untrue statement or alleged untrue statement or omission or alleged
omission at or prior to the written confirmation of the sale of Registrable Securities to such Person if such statement or
omission was corrected in such final prospectus and copies of such final prospectus were delivered to such Indemnified Party
prior to the written confirmation of the sale of Registrable Securities to such Person asserting an untrue statement or alleged
untrue statement or omission or alleged omission. Such indemnity shall remain in full force and effect regardless of any
investigation made by or on behalf of the Indemnified Parties and shall survive the transfer of such securities by the"
Indemnified Parties.

92 Indemnification by the Electing Eligible Holders. In the event of any registration of any securities of the Company
under the Securities Act in which Registrable Securities of Electing Eligible Holders are included pursuant to Section 3.1,
each Electing Eligible Holder whose Registrable Securities are included in such registration shall indemnify and hold harmless
(in the same manner and to the same extent as set forth in Section 9.1) the Company, each director of the Company, each
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officer of the Company ami e«cb other Person, if any, who controls the Comply within the meaning of the Securities Act or
the Exchange Act, and each other Person (including .but not limited to other Electing Eligible Holders) whose securities are
included in such registration, with respect to any statement or alleged statement in or omission or alleged omission contained
in any registration statement under which such securities are registered under the Securities Act, any preliminary prospectus,
final prospectus or summary prospectus contained therein, or any Tiiv~tm/nf or supplement thereto, if such statement or
alleged statement or omission Or alleged omission was made in reliance upon and in conformity with 'written information
furnished to the Company through an instrument duly executed by such Electing Eligible Holder for use in the preparation of
such registration statement, preliminary prospectus, final prospectus, summary prospectus, amendment or supplement Such
indemnity shall remain in full force and effect, regardless of any investigation made by or on behalf of the Company or any
such director, officer or controlling person and shall survive the transfer of such securities by such Electing Eligible Holder.

93 Contribution. If for any reason the foregoing indemnity is unavailable under either Section 9.1 or 9.2, then the
indemnifying party shall contribute to the amount paid or payable by die indemnified party as a result of such Damages (a) in
such proportion as is appropriate to reflect the relative benefits received by the indemnifying party on the one hand and the
indemnified party on the other, or (b) if the allocation provided by subdivision (a) above is not permitted by applicable law or
provides a lesser sum to the indemnified party than is appropriate to reflect not only the relative benefits received by the
indemnifying party on the one hand and the indemnified party on the other but also the relative fault of the indemnifying party
and the indemnified party as well as any other relevant equitable considerations, then in such proportion as is appropriate to
reflect the relative fault of the indemnifying party and the indemnified party as well as any other equitable considerations.
Notwithstanding the foregoing, neither party shall be required to contribute any amount in excess of the amount the:
indemnifying party would have been required to pay to an indemnified party if the indemnity under Section 9 was available.
No person guilty of fraudulent misrepresentation (within the meaning of Section 11 (f) of the Securities Act) shall be entitled to
contribution from any Person who was not guilty of such fraudulent misrepresentation.

9.4 Notices of Claims, etc. Promptly after receipt by an indemnified party of notice of the commencement of any
action or proceeding involving a claim referred to in the preceding subdivisions of this Section 9, such indemnified party will,
if a claim in respect thereof is. to be made against an indemnifying party, give written notice to the latter of the commencement
of such action, provided that the failure of an indemnified party to give notice as provided herein shall not relieve the
indemnifying party of its obligations under the preceding subdivisions of this Section 9, except to the extent that the
indemnifying party is actually prejudiced by such failure to give notice. In case any such action is brought against an
indemnified party, unless in such indemnified party's reasonable judgment a conflict of interest between such indemnified and
indemnifying parties may exist in respect of such claim, the indemnifying party shall be entitled to participate in and ta>
assume the defense thereof, jointly with any other indemnifying party similarly notified to the extent that it may wish, witfr.
counsel reasonably satisfactory to such indemnified party, and after notice from the indemnifying party to such indemnified,
party of its election so to assume the defense thereof, the indemnifying party shall not be liable to such indemnified party for
any legal or other expenses subsequently incurred by the latter in connection with the defense thereof other than reasonable
costs of investigation. No indemnifying party shall, without the consent of the indemnified party, consent to entry of any
judgment or enter into any settlement which does not include as an unconditional term thereof the giving by the claimant or
plaintiff to such indemnified party of a release from all liability in respect of such claim or litigation.

9.5 Indemnification Payments. The indemnification or contribution required by this Section 9 shall be made bj
periodic payments of the amount thereof during the course of the investigation or defense, as and when bills are received ox
Damages incurred.

10. Amendments.

This Agreement may not be amended, modified or terminated except by the written agreement of the 'Company aotf tfte
Persons who are Eligible Holders at the time of such amendment, modification or termination.

11. Construction with Mutual Series Registration Rights Agreement.

Anything in this Agreement to the contrary notwithstanding, the Company shall not be required by this Agreement to take any
action that may constitute a breach of, or conflict with, any of the provisions of the Mutual Series Registration Rights Agreement.
To the extent any provision of this Agreement may be construed to violate any provision of the Mutual Series Registration Rights
Agreement, this Agreement shall be deemed amended to delete such provision.

12. Nominees for Beneficial Owners.

If any Registrable Securities are held by a nominee for the benefit of an Eligible Holder, the Eligible Holder benefkiaHJy
owning such Registrable Securities may, at its election, be treated as the holder of such Registrable Securities for purposes of any
request or other action by any holder or holders of Registrable Securities pursuant to this Agreement or any determination of any
number or percentage of shares of Registrable Securities held by any holder or holders of Registrable Securities contemplated by
this Agreement provided that the Company receives notice of such election from the Eligible Holder and assurances reasonably
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satisfactory to the Company of such Eligible HolderU beneficial ownership of such Registrable Securities (which may. in the
Company's discretion, consist of a written acknowledgment of such beneficial ownership from the nominee).

13. Notices.

All communications provided for hereunder shall be in writing and sent by first-class mail and (a) if addressed to the
Company, at 5794 W. Las Positas Blvd^ Pfeasanton, California 94588, Attention: General Counsel, with a copy to Kronish, Lieb,
Werner ft Hellman, 1114 Avenue of the Americas, New York. New York, 10036, Attention: Chet F. Lipton, or at such other
address, or to (he attention of such other officer, as the Company shall have furnished hi writing to the Eligible Holders, or (b) if to
any of the Eligible Holders, to such address of such Eligible Holder as shall be shown on the record books of the Company.

14. Binding Nature; Assignment.

This Agreement shall be binding upon and inure to the benefit of and be enforceable by die Company and its respective
successors and assigns and by the Eligible Holders. The rights of the Eligible Holders hereunder are not assignable without the
prior written consent of the Company.

15. Descriptive Headings.

• The descriptive headings of the several sections and paragraphs of this Agreement are inserted for convenience of reference
only and shall not limit or otherwise affect the meaning of any provisions hereof.

16. Governing Law.

This Agreement shall be construed and enforced in accordance with, and the rights of the parties shall be governed by, the
laws of the State of New York.

17. Counterparts.

This Agreement may be executed simultaneously in any number of counterparts, each of which shall be deemed an original,
but all such counterparts shall together constitute one and the same instrument

IN WrrnESS WHEREOF, the Company has duly executed this Agreement, all as of the date first written above.

HEXCEL CORPORATION

By:

Name:

Title:
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Schedule A

Eligible Holders Signature Page

Intending to be bound by the Registration Rights Agreement dated , 199 by Hexcel Corporation for the benefit
of the Persons who qualify as Eligible Holders thereunder, the undersigned directly or by its duly authorized officer has executed
this signature page:
Name; Addreg for Notica Signature

By: Name:

Tide:

Facsimile:
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* 1 ,

HEXCEL CORPORATION
Chapter 11 Case No. 93-48535

SCHEDULE 7. l(a)

Rejected Executory Contracts

None.
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.; HEXCEL LEGAL-EXEC; 95 8:49AM; 510 734 9285 -> 415 362 2392;
#2/2

HKXCtL CORPORATION
Chapter 11 Case No. 93-48535

SCIinDUI.1: 7.3

Discontinued Employment. Severance. Compensation and Benefit
Plans. Policies. Practices and Programs

Hcxccl Corporation ("Hexed") rejects the following plans, policies, practices and programs:

A. The Contingency Employment Agreements between Hexcel and the employees listed
below1:

1. Thomas J. Lahcy

2. Donald L O'Mara

3. Gary L. Sandercock

4. William K. Woodrow

B. The 1988 Management Stock Program, consisting of ihrcc separate incentive stock plans:
a slock option plan, a discounted stock option plan and a restricted stock plan.

C. The Retiree Stock Bonus Plan.

1 . Similar agreements existed for David G. Schmidt (whose employment was terminated by •
the comjjany on October 1, 1994) and Robert A. Penezic (whose employment was terminated
by the company on December 13, 1994). It is the company's position that neither individual has
any rights under their Contingency Employment Agreements. To the extent any contract
between the company and these individuals is held to exist, Hexcel Corporation expressly rejects
such contracts.
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REVISE SECTION 1.36 OF THE PLAN TO READ AS FOLLOWS:

1.36 Eligible Rights Holder means (i) a Record Holder of
Hexcel Common Stock, other than a Nominee, who has exercised , in
accordance with the terms of the Rights Plan, all Basic
Subscription Rights issued to such holder by Reorganized Hexcel
pursuant to the Plan, and (ii) a Nominee to the extent acting on
behalf of an Eligible Beneficial Rights Holder, regardless of
whether such Nominee has exercised less than all of the Basic
Subscription Rights issued to it pursuant to the Plan.

ADD THE FOLLOWING DEFINITIONS TO ARTICLE I OF THE PLAN:

1.88 Beneficial Rights Holder means a person or entity who is
listed on the records of any Nominee as the beneficial owner of any
Common Stock held in the name of such Nominee (either of record or
through another Nominee) as of the close of business on the
Effective Date.

1.89 Eligible Beneficial Rights Holder means a Beneficial
Rights Holder on whose behalf a Nominee has, at such Beneficial
Rights Holder's direction, exercised in accordance with the terms
of the Rights Plan, all Basic Subscription Rights issued to or for
the account of such Nominee by Reorganized Hexcel pursuant to the
Plan with respect to Common Stock beneficially owned by such
Beneficial Rights Holder.

1.90 Nominee means any bank, trust company, depositary or
securities broker or dealer which holds Common Stock, either of
record or beneficially through another Nominee, on the Effective
Date otherwise than as the beneficial owner thereof.

REPLACE THE THIRD SENTENCE OF SECTION 4.11(b) OF THE PLAN WITH THE
FOLLOWING:

In addition, under the Rights Plan an Eligible Rights Holder will
have the right to exercise his Oversubscription Rights and thereby
subscribe for all or a portion of the shares of Reorganized Hexcel
Common Stock, if any, which are in the Stockholder Pool, subject to
Proration in accordance with the terms of the Rights Plan; provided
that Nominees may only exercise Oversubscription Rights on behalf
of Eligible Beneficial Rights Holders with respect to whose Common
Stock Basic Subscription Rights were issued to or for the account
of such Nominee.

ADD THE FOLLOWING TO THE END OF SECTION 5.2(g) OF THE PLAN:

A Nominee may only exercise Oversubscription Rights on behalf of
Eligible Beneficial Rights Holders who beneficially own Basic
Subscription Rights registered in that Nominee's name. Under the
Rights Plan, Reorganized Hexcel may prescribe the procedures for
verifying that Nominees are exercising Oversubscription Rights only
on behalf of Eligible Beneficial Rights Holders.
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ADD THE FOLLOWING TO THE END OF SECTION 5.2 OF THE PLAN:

(h) Administration of Rights Plan. All questions concerning
the Subscription Rights, including but not limited to questions as
to the validity of any exercise of Basic Subscription Rights or
Oversubscription Rights and the proper Proration of shares in the
Stockholder Pool, will be determined by Reorganized Hexcel or by
the Subscription Agent under the Rights Plan, and such
determinations shall be final and binding. For purposes of
administering the Rights Plan, including without limitation for
purposes of determining whether Oversubscription Rights have been
properly exercised and for purposes of Proration, (i) in the event
that any person or entity has accounts with more than one Nominee
through which such person, or entity is listed as the beneficial
owner of Common Stock as of the close of business on the Effective
Date, then each account or group of accounts of that person or
entity with each different Nominee will be treated by Reorganized
Hexcel or by the Subscription Agent under the Rights Plan as a
separate Beneficial Rights Holder, and (ii) in the event that a
Beneficial Rights Holder is also a Record Holder of Hexcel Common
Stock, then Reorganized Hexcel and the Subscription Agent under the
Rights Plan will treat that person or entity in its capacity as a
Record Holder of Hexcel Common Stock as being separate from that
person or entity in its capacity as a Beneficial Rights Holder.

REPLACE SUBSCRIPTION RIGHTS PLAN (PLAN EXHIBIT A) WITH NEW
SUBSCRIPTION RIGHTS PLAN ATTACHED HERETO
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EXHIBIT A

SUBSCRIPTION RIGHTS PLAN

Recital

This Subscription Rights Plan (this "Plan") is adopted
by Hexcel Corporation ("Hexcel") pursuant to, and as of the
Effective Date of, the First Amended Plan of Reorganization
proposed by the Debtor and the Official Committee of Equity
Security Holders under Chapter 11 of the Bankruptcy Code, dated
November 7, 1994 (the "Chapter 11 Plan1*), as confirmed by the
Bankruptcy Court in Hexcel's chapter 11 case. Except as
otherwise provided herein, capitalized terms used in this Plan
have the meanings assigned to them in the Chapter 11 Plan.

Terms of Plan

1. The Subscription Rights.

1.1 This Plan authorizes the distribution of 1.21273
rights to subscribe for additional shares of Reorganized Hexcel
Common Stock as described below ("Subscription Right"), with
respect to each share of Hexcel Common Stock, par value $.01 per
share (the "Common Stock"), issued and outstanding as of the
close of business on the Effective Date (the "Record Date"),
other than shares of Reorganized Hexcel Common Stock issued by
Reorganized Hexcel on the Effective Date. Each Subscription
Right entitles the holder to purchase one share of Reorganized
Hexcel Common Stock for an aggregate of approximately 8,864,865
shares of Reorganized Hexcel Common Stock (the "Offered Shares"),
subject to rounding as provided herein. Each holder of record of
Common Stock (other than shares of Reorganized Hexcel Common
Stock issued by Reorganized Hexcel on the Effective Date) on the
Record Date (an "Original Holder") shall be deemed to have
received a distribution of such Subscription Rights. Original
Holders and transferees of the Basic Subscription Rights of
Original Holders are referred to herein as "Holders."

1.2 Each Subscription Right entitles the Holder
thereof:

1.2.1 to the right (each, a "Basic
Subscription Right") to purchase one
Offered Share at a purchase price of
$4.625 per share; plus

1.2.2 in the case of Original Holders,
conditioned upon such Original Holder's
qualifying as an Eligible Rights Holder
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(as defined in Section 1.3(c) of this
Plan), such Original Holder also has the
right to purchase any desired number of
Offered Shares from the Stockholder Pool
at a purchase price of $4.625 per share
(the "Oversubscription Rights"), subject
to Proration as provided herein.
Oversubscription Rights are not
transferable and may not be exercised by
any Holder other than an Eligible Rights
Holder.

The "Oversubscription Pool" consists of all Offered Shares
subject to Basic Subscription Rights that expire unexercised.
The "Standby Pool" consists of 25% of the Oversubscription Pool
remaining after the first 108,108 shares of Reorganized Hexcel
Common Stock have been allocated for purchase by John J. Lee
pursuant to the Chapter 11 Plan (the "Designated Shares"). The
"Stockholder Pool" consists of the Oversubscription Pool
remaining after excluding the Standby Pool and the Designated
Shares.

1.3 For purposes of this Plan:

(a) "Beneficial Rights Holder" means a person or entity who
is listed on the records of any Nominee as the beneficial owner
of any Common Stock held in the name of such Nominee (either of
record or through another Nominee) as of the close of business on
the Record Date.

(b) "Eligible Beneficial Rights Holder" means a Beneficial
Rights Holder on whose behalf a Nominee has, at such Beneficial
Rights Holder's direction, exercised in accordance with the terms
of this Plan, all Basic Subscription Rights issued to or for the
account of such Nominee by Reorganized Hexcel pursuant to this
Plan with respect to Common Stock beneficially owned by such
Beneficial Rights Holder.

(c) "Eligible Rights Holder" means (i) an Original Holder,
other than a Nominee, who has exercised , in accordance with the
terms of this Plan, all Basic Subscription Rights issued to such
holder by Reorganized Hexcel pursuant to the Chapter 11 Plan, and
(ii) a Nominee to the extent acting on behalf of an Eligible
Beneficial Rights Holder, regardless of whether such Nominee has
exercised less than all of the Basic Subscription Rights issued
to it pursuant to the Chapter 11 Plan.

(d) "Nominee" means any bank, trust company, depositary or
securities broker or dealer which holds Common Stock, either of
record or beneficially through another Nominee, on the Record
Date otherwise than as the beneficial owner thereof.
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1.4 A Nominee may only exercise Oversubscription
Rights on behalf of Eligible Beneficial Rights Holders who
beneficially own Basic Subscription Rights registered in that
Nominee's name. Hexcel may prescribe the procedures for
verifying that Nominees are exercising Oversubscription Rights
only on behalf of Eligible Beneficial Rights Holders. All
questions concerning the validity of any exercise of Basic
Subscription Rights or Oversubscription Rights and the proper
Proration of shares in the Stockholder Pool, Vill be determined
by Hexcel or by the Subscription Agent, and such determinations
shall be final and binding. For purposes of administering this
Plan, including without limitation for purposes of determining
whether Oversubscription Rights have been properly exercised and
for purposes of Proration, (i) in the event that any person or
entity has accounts with more than one Nominee through which such
person or entity is listed as the beneficial owner of Common
Stock as of the close of business on the Record Date, then each
account or group of accounts of that person or entity with each
different Nominee will be treated by Hexcel or by the
Subscription Agent as a separate Beneficial Rights Holder, and
(ii) in the event that a Beneficial Rights Holder is also a
Record Holder of Hexcel Common Stock, then Hexcel and the
Subscription Agent will treat that person or entity in its
capacity as a Record Holder of Hexcel Common Stock as being
separate from that person or entity in its capacity as a
Beneficial Rights Holder; accordingly, a person or entity which
owns shares of Common Stock either through separate Nominees or
both of record and through one or more Nominees may be treated by
Hexcel and the Subscription Agent as multiple persons or entities
for purposes of Proration and other matters under this Plan.

2. Subscription Price.

The Subscription Price for each share of Reorganized
Hexcel Common Stock is $4.625. The aggregate Subscription Price
for any subscription shall be rounded up to the nearest whole
cent.

3. Proration.

3.1 The number of shares of Reorganized Hexcel Common
Stock issuable upon the exercise of Basic Subscriptions Rights
shall not be subject to proration.

3.2 If the aggregate number of shares of Reorganized
Hexcel Common Stock subscribed for through the exercise of
Oversubscription Rights is more than the number of shares
available in the Stockholder Pool, the available shares will be
apportioned among the Eligible Rights Holders who exercised their
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Oversubscription Rights in proportion to the number of Basic
Subscription Rights originally issued by Hexcel to, and exercised
by, each Eligible Rights Holder through repeated application of
the proration procedure described in the next paragraph, and
subject to rounding as provided in Section 6.2 of this Plan.

Each time the following procedure is applied, the
"number of shares of Reorganized Hexcel Common Stock remaining in
the -Stockholder Pool" shall mean the number of shares in the
Stockholder Pool not apportioned by prior applications of the
procedures described in this paragraph. The number of shares of
Reorganized Hexcel Common Stock remaining in the Stockholder Pool
shall be apportioned among all those Eligible Rights Holders who
have not yet been apportioned (through previous applications of
this procedure) the full number of shares subscribed for by them
in their respective exercises of Oversubscription Rights.
Apportionment among them shall be based on the ratio of the
number of Basic Subscription Rights originally issued by Hexcel
to, and exercised by, each Eligible Rights Holder; provided, that
if the number of shares so apportioned to any Eligible Rights
Holder exceeds the number of shares subscribed for by that
Eligible Rights Holder's exercise of Oversubscription Rights,
then the excess shall not be apportioned, and that Eligible
Rights Holder shall thereafter not be apportioned any additional
shares should there be further applications of this procedure.
This procedure shall be repeated until either (i) all of the
shares in the Stockholder Pool shall have been apportioned and
there are no shares left in the Stockholder Pool for further
apportionment, or (ii) a sufficient number of shares has been
apportioned to all Eligible Rights Holders to satisfy all of
their exercised Oversubscription Rights, whichever occurs first.

4. Subscription Period.

The Subscription Rights will be exercisable only during
the period (the "Subscription Period") commencing 15 days after
the Effective Date and expiring at 5:00 P.M., Eastern Standard
Time, on the first Business Day that occurs not less than 45 days
after the Effective Date (the "Subscription Rights Expiration
Date"). After the Subscription Rights Expiration Date,
unexercised Subscription Rights will be null and void. Hexcel
shall not be obligated to honor any purported exercise of
Subscription Rights received after the Subscription Rights
Expiration Date, regardless of when the documents relating to
such exercise were sent, except pursuant to the Guaranteed
Delivery Procedures described below.
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S. Distribution of Certificates*

5.1 As soon as practicable after the Effective Date,
but not later than 15 days thereafter, Hexcel shall distribute to
Original Holders transferable certificates ("Subscription Rights
Certificates") in the form attached to and governed by this Plan,
representing the Subscription Rights issued to Original Holders
pursuant to this Plan.

5.2 As soon as practicable after the Subscription
Rights Expiration Date, Hexcel shall distribute to Holders who
have duly exercised their Subscription Rights stock certificates
representing that number of shares of Reorganized Hexcel Common
Stock subscribed for and to be issued in accordance with the
terms of this Plan.

5.3 Subscription Rights Certificates shall be executed
on behalf of Hexcel by its Chairman, Vice Chairman, Chief
Executive Officer or President, under its corporate seal
reproduced thereon attested by its Secretary or an Assistant
Secretary. The signature of any of these officers on the
certificate may be manual or facsimile.

6. No Fractional Reorganized Hexcel Common Stock.

6.1 The number of Basic Subscription Rights issuable
to any Holder will be rounded to the nearest whole number, with
.50 Basic Subscription Right being rounded up to the next whole
Basic Subscription Right.

6.2 No fractional shares of Reorganized Hexcel Common
Stock shall be issued. The number of shares of Reorganized
Hexcel Common Stock issuable to any Holder pursuant to the
exercise of Oversubscription Rights will be rounded down to the
next lowest whole number of shares.

6.3 No Subscription Rights may be divided in such a
way as to permit the holder to receive a greater number of shares
of Reorganized Hexcel Common Stock than the number to which such
Subscription Rights entitles its Holder, except that a
depositary, bank, trust company, or securities broker or dealer
holding shares of Common Stock on the Record Date for more than
one beneficial owner may, upon proper showing to the Subscription
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Agent, exchange its Subscription Rights Certificate to obtain
Subscription Rights Certificates for each beneficial owner on the
Record Date.

7. Subscription and Other Agents.

7.1 Hexcel shall appoint an agent to act in
administering the Subscription Rights (the "Subscription Agent")
under this Plan. Hexcel may also appoint an escrow agent for the
receipt of funds on exercise of Subscription Rights and a
transfer agent for the registration and transfer of the
Subscription Rights and Reorganized Hexcel Common Stock. The
terms of Hexcel's agreements with such agents, regarding the form
of certificates, countersignatures, procedures for assignment or
exercise, or the like, shall be deemed adopted by Hexcel as part
of this Plan.

7.2 All questions concerning the Subscription Rights
will be determined by Hexcel (or the Subscription Agent, as
permitted below), whose determinations will be final and binding.
Hexcel may waive any defect or irregularity, or permit a defect
or irregularity to be corrected within such time as it may
determine, or reject the purported exercise of any Subscription
Right. The Subscription Agent may exercise all the rights of
Hexcel under this Plan, including determination of the
timeliness, validity, form and eligibility of any exercise of
Subscription Rights, calculation of shares of Reorganized Hexcel
Common Stock subscribed for, calculation of any required
proration and any other actions required for the orderly
distribution of the Subscription Rights and Reorganized Hexcel
Common Stock. Subscriptions will not be deemed to have been
received or accepted until all irregularities have been waived or
cured within such time as Hexcel or the Subscription Agent
determines in its sole discretion. Neither Hexcel nor the
Subscription Agent will be under any duty to give notification of
any defect or irregularity in connection with the submission of
Subscription Rights Certificates or incur any liability for
failure to give such notification.

8. Reservation of Reorganized Hexcel Common Stock.

Hexcel shall at all times reserve and hold available
for issuance the number of shares of Reorganized Hexcel Common
Stock required to be issued pursuant to the Subscription Rights.
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9. Exercise of Subscription Rights.

9.1 ONCE A HOLDER HAS EXERCISED THE SUBSCRIPTION
RIGHTS IN THE MANNER PROVIDED BELOW, THE SUBSCRIPTION IS
IRREVOCABLE.

9.2 Subscription Rights may be exercised by delivering
to the Subscription Agent during the Subscription Period, the
properly completed and executed Subscription Rights Certificate,
with any required signature guarantees, together with payment in
full of the aggregate Subscription Price for all shares
subscribed for pursuant to the Subscription Rights (whether
through the exercise of Basic Subscription Rights or the
Oversubscription Rights). Such payment in full must be by (a)
check or bank draft drawn upon a U.S. bank or postal, telegraphic
or express money order payable to the Subscription Agent or the
Escrow Agent, as set forth in the Instructions, or (b) wire
transfer of funds to the account specified for such purpose
designated in the Subscription Rights Certificates. The
Subscription Price will be deemed to have been received by the
Subscription Agent only upon (i) clearance of any uncertified
check, (ii) receipt by the Subscription Agent or Escrow Agent of
any certified check or bank draft drawn upon a U.S. bank or of
any postal, telegraphic or express money order or (iii) receipt
of good funds in the account designated in the Subscription
Rights Certificates. If paying by uncertified personal check,
please note that the funds paid thereby may take at least five
Business Days to clear. Accordingly/ Holders who wish to pay the
Subscription Price by deans of uncertified personal check are
urged to make payment sufficiently in advance of the Subscription
Rights Expiration Date to ensure that such payment is received
and clears by such date and are urged to consider payment by
means of certified or cashier's check/ money order or wire
transfer of funds.

9.3 The Subscription Agent may elect to treat
subscriptions accompanied by payment of an insufficient amount as
a subscription for the number of shares of Reorganized Hexcel
Common Stock whose Subscription Price is paid by the amount
received. Payments in an amount greater than the aggregate
Subscription Price required by the stated Basic Subscription and
Oversubscription shall be treated as subscriptions for the
amounts stated on the Subscription Rights Certificate only;
excess amounts shall be refunded in due course after the
Subscription Rights Expiration Date.
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9.4 The permitted methods of delivery and the address
to which Subscription Rights Certificates and payment of the
Subscription Price should be delivered shall be set forth in the
Instructions vhich will be delivered with the Subscription Rights
Certificates.

9.5 If a Holder wishes to exercise Subscription
Rights, but time will not permit such Holder to cause the
Subscription Rights Certificate to reach the Subscription Agent
on or prior to the Subscription Rights Expiration Date, such
Subscription Rights may nevertheless be exercised if all of the
following conditions (the "Guaranteed Delivery Procedures") are
met:

9.5.1 such Holder has caused payment in
full of the aggregate Subscription
Price for all shares being
subscribed for pursuant to the
Basic Subscription Rights or
Oversubscription Rights to be
received (in the manner set forth
above) by the Subscription Agent on
or prior to the Subscription Rights
Expiration Date;

9.5.2 the Subscription Agent receives, on
or prior to the Subscription Rights
Expiration Date, a guarantee notice
(a "Notice of Guaranteed
Delivery"), substantially in the
form provided with the
Instructions, from a member of a
registered national securities
exchange or a member of the
National Association of Securities
Dealers, Inc. (the "NASD"), or from
a commercial bank or trust company
having an office or correspondent
in the United States (each, an
"Eligible Institution"), stating
the name of the exercising Holder,
the number of Rights represented by
the Subscription Rights Certificate•
or Subscription Rights Certificates
held"by such exercising Holder, tne
number of shares being subscribed
for pursuant to the Subscription
Rights, and guaranteeing the
delivery to the Subscription Agent
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of any Subscription Rights
Certificate evidencing such
Subscription Rights within five
days following the date of the
Notice of Guaranteed Delivery; and

9.5.3 the properly completed Subscription
Rights Certificate evidencing the
Subscription Rights being
exercised, with any required
signature guarantees, is received
by the Subscription Agent within
five days following the date of the
Notice of Guaranteed Delivery
relating thereto.

The Notice of Guaranteed Delivery may be delivered to the
Subscription Agent as set forth in the Instructions, or may be
transmitted to the Subscription Agent by telegram or facsimile
transmission, as permitted by the Subscription Agent and set
forth in the Instructions.

9.6 Unless a Subscription Rights Certificate (i) provides
that the shares to be issued pursuant to the exercise of Subscription
Rights represented thereby are to be delivered to the Holder or (ii) is
submitted for the account of an Eligible Institution, signatures on
such Subscription Rights Certificate must be guaranteed by an Eligible
Institution.

9.7 Nominees and others who hold shares of Common Stock for
the account of others, should notify the respective beneficial owners
of such shares as soon as possible to ascertain such beneficial owners'
intentions and to obtain instructions with respect to the Subscription
Rights. If the beneficial owner so instructs, the record holder of such
Subscription Right should complete Subscription Rights Certificates and
submit them to the Subscription Agent with the proper payment. In
addition, beneficial owners of Common Stock or Subscription Rights held
through such a Holder should contact the Holder and request the Holder
to effect transactions in accordance with the beneficial owner's
instructions.

9.8 . The Instructions should be read carefully and followed
in detail. DO NOT SEND SUBSCRIPTION CERTIFICATES TO HEXCEL
CORPORATION. BENEFICIAL RIGHTS HOLDERS SHOULD PROMPTLY SUBMIT
INSTRUCTIONS TO THEIR NOMINEE AS TO THE EXERCISE OF THEIR SUBSCRIPTION
RIGHTS WITH APPROPRIATE PAYMENT, AND SHOULD NOT SEND THEM TO HEXCEL OR
THE SUBSCRIPTION AGENT.
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THE METHOD OF DELIVERY OF SUBSCRIPTION RIGHTS
CERTIFICATES AND PAYMENT OF THE SUBSCRIPTION PRICE TO THE SUBSCRIPTION
AGENT WILL BE AT THE ELECTION AND RISK OF THE HOLDERS, BUT IF SENT BY
MAIL IT IS RECOMMENDED THAT SUCH CERTIFICATES AND PAYMENTS BE SENT BY
MAIL, PROPERLY INSURED, WITH RETURN RECEIPT REQUESTED, AND THAT A
SUFFICIENT NUMBER OF DAYS .BE ALLOWED TO ENSURE DELIVERY TO THE
SUBSCRIPTION AGENT AND CLEARANCE OF PAYMENT PRIOR TO 5:00 P.M., NEW
YORK CITY TIME, ON THE SUBSCRIPTION RIGHTS EXPIRATION DATE. BECAUSE
UNCERTIFIED PERSONAL CHECKS MAY TAKE AT LEAST FIVE BUSINESS DAYS TO
CLEAR, HOLDERS ARE STRONGLY URGED. TO PAY, OR ARRANGE FOR PAYMENT, BY
MEANS OF CERTIFIED OR CASHIER'S CHECK, MONEY ORDER OR WIRE TRANSFER OF
FUNDS.

10. Method of Transferring Rights.

10.1 Basic Subscription Rights and the corresponding
Subscription Rights Certificates may be transferred by Holders.
Subject to compliance with applicable securities laws, the Basic
Subscription Rights evidenced by a Subscription Rights Certificate may
be transferred in whole by endorsing the Subscription Rights
Certificate for transfer in accordance with the Instructions. A
portion of the Basic Subscription Rights evidenced by a single
Subscription Rights Certificate (but not fractional Basic Subscription
Rights) may be transferred by delivering to the Subscription Agent a
Subscription Rights Certificate properly endorsed for transfer, with
instructions to register such portion of the Basic Subscription Rights
evidenced thereby in the name of the transferee (and to issue a new
Subscription Rights Certificate to the transferee evidencing such
transferred Basic Subscription Rights). In such event, a new
Subscription Rights Certificate evidencing the balance of the Biasic
Subscription Rights will be issued to the holder or, if the holder s'o
instructs, to an additional transferee. The Oversubscription Sights
are not transferable.

10.2 Holders wishing to transfer all or a portion of their
Basic Subscription Rights (but not fractional Basic Subscription
Rights) should allow a sufficient amount of time prior to the
Subscription Rights Expiration Date for (i) the transfer instructions
to be received and processed by the Subscription Agent, (ii) a new
Subscription Rights Certificate to be issued and transmitted to the
transferee or transferees with respect to transferred Basic
Subscription Rights, and to the Holder with respect to retained Basic
Subscription Rights, if any, and (iii) the Basic Subscription Rights
evidenced by such new Subscription Certificates to be exercised or sold
by the recipients thereof. Neither Hexcel nor the Subscription Agent
shall have any liability to a transferee or transferor of Rights if
Subscription Rights Certificates are not received in time for exercise
prior to the Subscription Rights Expiration Date.
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10.3 Except for the fees charged by the Subscription Agent,
the transfer agent and the Escrow Agent, if any (all of which will be
paid by Hexcel), all commissions, fees and other expenses (including
brokerage commissions and transfer taxes) incurred in connection with
the purchase, sale or exercise of Subscription Rights will be for the
account of the Holder, and none of such commissions, fees or expenses
will be paid by Hexcel or the Subscription Agent.

11. Amendments to Plan.

Hexcel reserves the, right to amend the terms, procedures for
subscription, form of Subscription Rights Certificate and other
provisions of this Plan prior to the distribution of the Subscription
Rights Certificates, provided, that such amendment shall not affect the
number of shares of Reorganized Hexcel Common Stock purchasable
hereunder by the Holders or reduce the Subscription Period below 30
days.
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Exhibit A to Subscription Rights Plan

Serial No.

HEXCEL CORPORATION

SUBSCRIPTION RIGHTS CERTIFICATE

[•"Name and Address of holder] Number of Basic

Subscription Rights:

This certifies that the above-named person, or registered assigns, is the registered bolder of
Basic Subscription Rights to purchase Common Stock, par value $.01 per

share, of Hexeel Corporation (the "Corporation"), subject to the terms, provisions and conditions of the Subscription Rights Plan of
the Corporation (the "Rights Plan*), which are hereby incorporated herein by reference and made a part hereof. Encept as
otherwise provided herein, capitalized terms used herein have the meanings assigned to them in the Rights Plan.

Pursuant to the First Amended Plan of •Reorganization, dated November 7, 1994, proposed by OK Corporation
and by the Official Committee of Equity Security Holders and confirmed by the United States Bankruptcy Court for the Northern
District of California on , 1995, each stockholder has been granted Subscription Rights to purchase additional shares of
Common Stock as set forth in the Rights Plan. Reference is made to the Rights Plan and the First Amended Disclosure Statement,
dated November 7, 1994 ("Disclosure Statement"), for a more complete description of the Corporation, the Subscription Rights and
the Common Stock purchasable bereunder.

This Subscription Rights Certificate shall not be valid or obligatory for any purpose unless and until it shall have
been countersigned by the Subscription Rights Agent

Witness the facsimile signature of the proper officers of the Corporation and its corporate seal

Dated: , 1995

[Seal]

ATTEST: Hexcel Corporation

" By:

Secretary

Countersigned:

[•••Subscription Agent]

By: _ 880800134

FOR YOUR SUBSCRIPTION TO BE EFFECTIVE, A COMPLETED SUBSCRIPTION CERTIFICATE MUST BE RECEIVED
BY ••• (THE "SUBSCRIPTION AGENT*) AT ITS ADDRESS BELOW NO LATER THAN &00 P.M.
EASTERN STANDARD TIME ON , 1995 ACCOMPANIED BY PAYMENT TO [••• BANK], AS ESCROW AGENT
FOR THE CORPORATION, IN THE AMOUNT OF THE TOTAL OF THE SUBSCRIPTION PRICE FOR THE NUMBER OF



SHARES OF COMMON STOCK SUBSCRIBED FOR THROUGH THE EXERCISE OF BASIC SUBSCRIPTION RIGHTS AND
THE OVERSUBSCRIPTION RIGHTS. SEE INSTRUCTIONS FOR PERMITTED MEANS OF PAYMENT.

KecaL Basic Subscription. COMPLETE ITEMS A AND B BELOW.

The undersigned desires to purchase, and hereby irrevocably subscribes for, the Dumber of shares of Common Stock indicated
below, at the price of $4.625 per share:

A. Each Basic Subscription Right entitles the bolder to purchase one share of Common Stock at a Subscription Price of
$4.625 per share. You can exercise an or any portion of the number of Basic Subscription Rights held by you as Indicated on the
face of the Subscription Rights Certificate, provided that you may not exercise a fractional Bask Subscription Right

Number of Bask Subscription Rights exercised:

TO EXERCISE ALL OF THE BASIC SUBSCRIPTION RIGHTS REPRESENTED BY THE SUBSCRIPTION RIGHTS
CERTIFICATE, CHECK BOX (1).

TO EXERCISE LESS THAN ALL OF THE BASIC SUBSCRIPTION RIGHTS REPRESENTED BY THE SUBSCRIPTION
RIGHTS CERTIFICATE, CHECK BOX (2) AND FILL IN THE NUMBER OF SHARES FOR WHICH YOU WISH TO
SUBSCRIBE.

(1) /__/1 wish to exercise all of my Basic Subscription Rights

at $4.625 per share.

OR . .

(2) /__/ I wish to exercise my Basic Subscription Rights to subscribe for the following number of shares:

(must be a whole number not exceeding the total number of

Basic Subscription Rights represented by this certificate)

B. Compute the BASIC subscription price:

x $4.625 = $

No. of shares subscribed Total Price

for (no fractions) (round fraction to next

highest whole cent)
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Item 2. Oversubscription

NOTE: OVERSUBSCRIPTION RIGHTS MAY ONLY BE EXERCISED BY ELIGIBLE RIGHTS HOLDERS (THAT KS,
HOLDERS OF COMMON STOCK AS OF THE CLOSE OF BUSINESS ON THE EFFECTIVE DATE UNDER THE FIRST
AMENDED PLAN OF REORGANIZATION WHO EXERCISE ALL OF THE BASIC SUBSCRIPTION RIGHTS ISSUED TO
THEM OR THEIR ACCOUNT PURSUANT TO SUCH PLAN OR ANY BANK, TRUST COMPANY, DEPOSITARY OR
SECURITIES BROKER OR DEALER WHICH HOLDS SUBSCRIPTION RIGHTS AS NOMINEE ON BEHALF OF AN
ELIGIBLE BENEFICIAL RIGHTS HOLDER, AS DEFINED IN THE RIGHTS PLAN).

In addition to shares subscribed for by exercise erf the Basic Subscription Rights, the undersigned desires to purchase, if available,
and hereby irrevocably subscribes for, the number of chares of Common Stock indicated below through the exercise of
Oversubscription Rights. The actual number of shares of Common Stock avattabte for Ovwwbscriptions depends on the number of
Basic Subscription Rights exercised by all holders thereof and other factors, and is subject to praratkxt as set forth fa the Rights
Plan. The undersigned understands that the Total Price shown below must be paid with this subscription, and that any --m-̂ ;
payment resulting from proration will be refunded

x $4.625 = $

No. of shares Total Price

(no fractions) (round fraction to next

highest whole cent)

PAYMENT TO («•* BANK AS ESCROW AGENT FOR THE CORPORATION] IN THE AMOUNT OF THE
TOTAL PURCHASE PRICE FOR THE SHARES SUBSCRIBED FOR BY THE EXERCISE OF BASIC
SUBSCRIPTION RIGHTS AND THE OVERSUBSCRIPTION RIGHTS MUST ACCOMPANY THIS
SUBSCRIPTION.

IMPORTANT NOTE; NO SUBSCRIPTION WILL BE ACCEPTED WITHOUT PAYMENT IN THE FULL
AMOUNT OF THE PURCHASE PRICE DUE IN CONNECTION WITH THE EXERCISE OF BOTH THE
BASIC SUBSCRIPTION RIGHTS AND THE OVERSUBSCRIPTION RIGHTS. PAYMENT IN AMOUNTS
INSUFFICIENT TO COVER THE STATED SUBSCRIPTIONS WILL BE TREATED AS SUBSCRIPTIONS
FOR THE NUMBER OF SHARES PURCHASABLE BY SUCH LESSER AMOUNT. PAYMENT IN
AMOUNTS GREATER THAN REQUIRED BY THE STATED SUBSCRIPTIONS WILL BE TREATED AS
PAYMENT FOR THE STATED SUBSCRIPTIONS ONLY, AND THE EXCESS PAYMENT WILL BE
REFUNDED.

Each holder of Subscription Rights, by signing below, certifies that be, she or it has been provided with a copy of the Plan and the
Disclosure Statement

Dated: , 1995

Print Name of Holder
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Authorized Signature

Note: The signature must correspond with the name as written and the
name must be that of me registered owner.

Guaranteed by:

Note: If snares of Common Stock are to be delivered to a person other than the one in whose name this certificate is issued, the
signature must be guaranteed by a bank or trust company having an office or correspondent in the United States, a member of a
registered national securities exchange or a member of the National Association of Securities Dealers, Inc.

If Common Stock is to be issued in a different name, please complete the following:

; Name for
Registration

Mailing
Address

City State Zip Code

ASSIGNMENT

FOR VALUE RECEIVED, the undersigned owner of the Subscription Rights represented by this Subscription
Rights Certificate hereby sells, assigns and transfers unto the Assignee, . , having an address at

of the Basic Subscription Rights of the undersigned represented by this Subscription Rights Certificate and does
hereby irrevocably constitute and appoint Attorney to transfer said
rights on the books of Hexed Corporation, a Delaware corporation, maintained for such purpose, with full power of substitution in
the premises.

Dated: , 1995

Print Name of Holder
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Authorized Signature

Note: The signature must correspond with the name ac written and the
name must be that of the registered owner.

Guaranteed by.

Note; The signature must be guaranteed by a bank or trust company having an office or correspondent in the United! States, a
member of a registered national securities exchange or a member of the National Association of Securities Dealers, Inc.

16
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GENERAL INSTRUCTIONS

The following Instructions should be read carefully and followed in detail

DO NOT SEND SUBSCRIPTION RIGHTS CERTIFICATES TO HEXCEL CORPORATION.

Instructions for Banks. Broker* mod Other Nominee Holders Only.

11.0.1 If you are the bolder of record, but not the beneficial owner, of any of the shares for which you are fisted as the
record bolder, you should have received Subscription Rights in the names of the beneficial owners of which you
notified the Corporation. You should forward Subcription Rights Instructions, as well as a copy of the Plan and
Disclosure Statement, to such beneficial owners.

11.0.2 No fees or commissions or other remuneration wifl be payable to any broker in connection with the solicitation of
subscriptions from beneficial owners. Upon written request, the Corporation win reimburse you for customary
mailing and handling expenses incurred in forwarding the Subscription Rights Certificate and accompanying
solicitation packages to your clients, not in excess of proxy solicitation rates or reimbursement approved by the
New York Stock Exchange.

11.03 If you have any question regarding this Subscription Right or the procedures for its transmittal to beneficial
owners, or if you need additional copies of the Plan and the Disclosure statement, please contact:

•••Subscription Agent

(address]

NOTHING CONTAINED HEREIN OR IN THE ENCLOSED DOCUMENTS SHALL DEEM YOU, OR
ANY OTHER PERSON, THE AGENT OF THE CORPORATION OR THE SUBSCRIPTION AGENT, OR
AUTHORIZE YOU OR ANY PERSON TO USE ANY DOCUMENT OR MAKE ANY STATEMENTS ON
BEHALF OF THE CORPORATION OR THE SUBSCRIPTION AGENT WITH RESPECT TO THE PLAN, THE
SUBSCRIPTION RIGHTS OR THE COMMON STOCK, EXCEPT FOR THE STATEMENTS CONTAINED IN
THE PLAN AND DISCLOSURE STATEMENT AS APPROVED BY THE UNITED STATES BANKRUPTCY
COURT.
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Instructions for Record Owners mad Transferees Only.

If you are a registered owner, or a transferee, of the Subscription Rights represented by this Subscription Rights
Certificate, you must complete Oils Subscription Rights Certificate and it must be received by the Subscription Agent, properly
completed with a check in the amount of the total subscription price (in connection with the exercise of the Basic Subscription
Rights and the Oversubscription Rights, if any), at the following address on or after ••• , 1995 and no bter than 5:00
run EST on *•* _, 1995. NOTE: Transferees may not exercise Oversubscriptkn Rights. Abo, registered owners who are
Nominees may, to the extent acting as a nominee, only exercise Oversubscription Rights on behalf of beneficial owners and only to
the extent permitted under the Rights Plan.

•••Subscription Agent

(address]

PAYMENT: Payment in fun must be by (a) check or bank draft drawn upon a U.S. bank or postal, telegraphic
or express money order payable to ••• - , as Subscription Agent, or (b) wire transfer of funds to the
account maintained by the Subscription Agent for such purpose at (***wire transfer instructions to be inserted]. The Subscription
Price wifl be deemed to have been received by the Subscription Agent only upon (!) clearance of any uncertified check, (ii) receipt by
the Subscription Agent of any certified check or bank draft drawn upon a U.S. bank or of any postal, telegraphic or express money
order or (in) receipt of good funds in the Subscription Agent's account at ••• .

Holders are strongly urged to pay, or arrange for payment, by means of certified or cashier's check, money order
or wire transfer of funds. If paying by uncertified personal check, please note that the funds paid thereby may take at least five
business days to dear. Accordingly, bolder* of Subscription Rights who wish to pay the Subscription Price by means of uncertified
personal check are mryed to make payment suffidently la advance of the Subscription Rights Expiration Date to ensure that
aoch payment b received and dean by such date and are urged to consider payment by mean* of certified or cashier's check,
money order or wire transfer of fowls.

IMPORTANT NOTE: Neither the Corporation nor the Subscription Agent can be responsible for Subscription
Rights not received on or prior to 5:00 pjn. EST on the Subscription Rights Expiration Date, whether tost, stolen or delayed. The
Rights Plan provides for GUARANTEED DELIVERY PROCEDURES by delivery through a bank, broker or other eligible
institution. Please refer to the Rights Plan.

Any questions or requests for assistance concerning the method of exercising Subscription Rights or requests for additx
copies of the Rights Plan, the Instructions or the Guaranteed Delivery Procedures for late subscriptions should be directed to the
Subscription Agent at (•••) .
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